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I ASSENT 


G. S. Symes, 
Governor. 


6TH NoveMBER, 1931. 


An Ordinance to provide for the establishment and govern- 
ment of a force styled the King’s African Rifles and for 


matters incidental thereto. 
(6TH Novemser, 1931]. 


EnacTep by the Governor of Tanganyika with the advice 
and consent of the Legislative Council thereof. 


1. This Ordinance may be cited as the King’s African short title. 
Rifles Ordinance, 1931. 


2. In this Ordinance, unless the context otherwise Interpre- 
requires— tation. 
‘‘Army Act’’ means the Imperial Statute 44 and 45 Vict., 

Cap. 58, as amended from time to time, or any 
Imperial enactment substituted therefor; 

‘battalion’? or ‘‘unit’’ includes the Somaliland Camel 
Corps, the Supply and Transport Corps, the Southern 
Brigade Headquarters and the Southern Brigade 
Signal Section; 

‘*brigade commander’’ means the officer in command of the 
outhern Brigade; 

‘commanding officer’? means the officer in command of a 
battalion, and in relation to any officer, British 
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warrant or non-commissioned officer, native officer, 
non-commissioned officer, or soldier, means the officer 
in command of the battalion to which such officer, 
British warrant or non-commissioned officer, native 
officer, non-commissioned officer, or soldier belongs; 

“enemy’’ includes all armed mutineers, armed rebels, 
armed rioters, and pirates; 

“enlisted or enrolled follower’? means any person, not a 
soldier, who is enlisted for a term of service; 

‘follower’’ means any person, not being of European origin 
or extraction, who is attached to the regiment in any 
capacity, and includes any such person being of the 
family of a native officer or soldier, or being an officer’s 
servant, syce, employee in canteen, sutler supplying the 
regiment or being in the lines; 

‘Governor’ includes any officer administering the govern- 
ment of Tanganyika Territory or of any East African 
Colony, or Protectorate; 

‘‘imprisonment’’ means imprisonment with hard labour 
unless the court imposing such imprisonment shall 
otherwise order. Imprisonment, where no maximum 
or minimum term is stated, shall be for any term not 
exceeding two years; 

“‘Inspector-General’’ means the Inspector-General of the 

ing’s African Rifles; 

“military decoration’? means any medal, clasp, good- 
conduct badge, or decoration; 

‘military reward’’ means any gratuity for long service or 
good conduct; it also includes any good-conduct pay 
or any other military pecuniary reward; 

‘native officer’? means any officer other than European 
above the rank of native regimental sergeant-major; 

‘non-commissioned officer’’ includes an acting non-commis- 
sioned officer and a schoolmaster and an enlisted clerk, 
but does not include British warrant and non- 
commissioned officers; 

“officer”? means an officer commissioned or in the pay as 
an officer in His Majesty’s Imperial, Colonial, or 
Protectorate Forces, or any arm, branch, or part 
thereof. Warrant and other officers holding honorary 
commissions are officers within the meaning of this 
Ordinance; 

“‘reserve’’ means the reserve established under the King’s 
African Rifles (Reserve of Officers) Ordinance; 
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‘soldier’? does not include an officer, British warrant or 
non-commissioned officer or native officer, but otherwise 
includes every person subject to this Ordinance durin 
the time that he is so subject, including machine an 
Lewis gun porters and stretcher bearers; . 

“‘superior officer,” when used in relation to a British 
warrant or non-commissioned officer, a native officer, 
a soldier or follower, includes all officers, British 
warrant or non-commissioned officers, or non-commis- 
sioned officers superior to such British warrant or 
non-commissioned officer, native officer, soldier or 
follower; when used in relation to machine and Lewis 

porters, stretcher bearers, and syces, includes a 
eadman. 


3. This Ordinance is divided into six parts relating to Division of 


the following subject-matters, that is to say :— 

Part I.—Constitution and Duties. 

Part II.—Discipline. 

Part, III.—Government. 

Part IV.—Enlistment, Discharge, and Service. 

Part V.—General Provisions. 

Part VI.—Application of Military Law and Miscel- 
laneous Provisions. 


PART I. 
ConsTITUTION AND DUTIES. 


Ordinance. 


4.—{1) There shall be established and maintained in the kstablish- 


Territory one or more battalion or battalions of troops 
forming part of a regiment of His Majesty’s Forces styled 


ment 
of King’s 
African 


the King’s African Rifles, hereinafter called ‘‘the Fifes. 


Regiment.”’ 

(2) The battalion or battalions maintained in the 
Territory shall form part of the Southern Brigade of the 
Regiment. 

(3) The Regiment shall be charged with the defence of 
the Territory, of Kenya Colony and Protectorate, of the 
Uganda Protectorate, the Nyasaland Protectorate and the 
British Somaliland Protectorate, with the maintenance of 
order, and with such other duties as may be from time 
to time defined by the Governor of Tanganyika Territory 
or of any East African Colony or Protectorate within 
which ony Pern of the Regiment may from time to time 
be stationed. 
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Forte oF (4) When any battalion or part of a battalion of the 

outside bat. ~Regiment raised outside the Territory or any personnel of 

rae ‘heany such battalion is serving in the Territory, then this 
Ordinance shall apply to that battalion, part of a battalion, 
or personnel so far only as neither the law of the place 
where the battalion was raised nor the Army Act has 
provided for its government and discipline while in the 
Territory, and all powers or acts which, by the law of the 
place where the battalion was raised are exercisable, 
required, or authorised to be done by any Governor shall 
or may, as respects any such battalion, part of a battalion, 
or personnel serving in the Territory, be exercised or done 
by the Governor of the Territory. 

eae (5) The Governor may at any time and for any purpose, 

Territory aS the Secretary of State may direct, order that a battalion 
or any part thereof which may be stationed in the Territory 
shall be employed out of or beyond the Territory : 

Provided that nothing in this Ordinance shall authorise 
any native officer or soldier enlisted or enrolled in the 
Territory to be employed in any manner contrary to the 
terms of Article IV of the British Mandate for East 
Africa. 
(8) The Governor may, on the recommendation of the 

Brigade Commander, order that any native officer, non- 
commissioned officer, or private of the regiment shall 
proceed to the United Kingdom for the purpose of under- 
going instruction or training or for other duty or employ- 


ment. 
PART II. 
DIscIPLine. 
Crimes and Punishments.—Offences in respect of Military 
Service. 


Offences Ww 5. Every person subject to this Ordinance who commits 
theenemy any of the following offences, that is to say :— 
punishable (a) shamefully abandons or delivers up any garrison, 
lace, post, or guard, or uses any means to compel or 
induce any Governor, commanding officer or other 
person shamefully to abandon or deliver up any 
garrison, place, post, or guard which it was the duty 
of such Governor, officer or person to defend ; 
(b) shamefully casts away his arms, ammunition or tools 
in the presence of the enemy; 
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(c) treacherously holds correspondence with or gives 
intelligence to the enemy, or treacherously or through 
coeantics sends a flag of truce to the enemy; _ 

(d) assists the enemy with arms, ammunition, or 
supplies, or knowingly harbours or protects an enemy 
not being a prisoner; : 

(e) having been made a prisoner of war, voluntarily 
serves with or voluntarily aids the enemy; or 

(f) knowingly does when on active service any act calcul- 
ated to imperil the success of His Majesty’s Forces or 
any part thereof, 

shall, on conviction by court-martial, be liable to suffer 
death, or such less punishment as is in this Ordinance 
mentioned. 


6. Every person subject to this Ordinance who on active offences in 
service commits any of the following offences, that is to [ition te 
Say :— not punish- 

(a) without orders from his superior officer leaves the she vi» 
ranks in order to secure prisoners or horses, or on : 
pretence of taking wounded men to the rear; 

(b) without orders from his superior officer wilfully des- 
troys or damages any property; 

(c) is taken prisoner, by want of due precaution, or 
through disobedience of orders, or wilful neglect of 
duty, or having been taken prisoner fails to rejoin His 
Majesty’s service when able to rejoin the same; 

(d) without due authority either holds correspondence 
with, or gives intelligence to, or sends a flag of truce 
to the enemy; 

(e) by word of mouth or in writing, or by signals, or 
otherwise, spreads reports calculated to create un- 
necessary alarm or despondency ; 

(f) in action, or previously to going into action, uses 
words eatrailated to create alarm or despondency; or 

(g) misbehaves or induces others to misbehave before the 
enemy in such manner as to show cowardice, 

shall, on conviction by court-martial, be liable to imprison- 
ment for a term not less than three years or such less 
punishment as is in this Ordinance mentioned. 


7.—(1) Every person subject to this Ordinance who Ofences 
treacherously makes known the parole, watchword, or Punshsble 


‘ . 3: is more severely 
countersign to any person not entitled to receive it, or on active 
treacherously gives a parole, watchword, or countersign “inoue 


at other times. 
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different from what he received shall, on conviction by 
court-martial— 
if he commits any such offence on active service, be liable 
to suffer death, or such less punishment as is in this 
Ordinance mentioned; and 
if he commits any such offence not on active service be 
liable to imprisonment, or such less punishment as is 
in this Ordinance mentioned. 


(2) Every person subject to this Ordinance who commits 

any of the following offences, that is to say :— 

(a) leaves his commanding officer to go in search of 
plunder; 

(b) forces a safeguard; 

(c) forces or strikes a sentinel; 

(d) breaks into any house or other place in search of 
plunder; 

(e) being a soldier acting as sentinel sleeps or is drunk 
on his post; 

(f) without orders from his superior officer, leaves his 
guard, piquet, patrol or post; 

(g) by discharging firearms, drawing swords, beating 
drums, making signals, using words, or by any means 
whatever, intentionally occasions false alarms in 
action, on the march, in the field, or elsewhere; or 

(h) being a soldier acting as sentinel, leaves his post 
before he is regularly relieved, 

shall, on conviction by court-martial, be liable to imprison- 
ment for a term not less than three years or such less 
punishment as is in this Ordinance mentioned. 


(3) Every person subject to this Ordinance who commits 

any of the following offences, that is to say :— 

(a) by discharging firearms, drawing swords, beating 
drums, making signals, using words, or by any means 
whatever, negligently occasions false alarms in 
action, on the march, in the field, or elsewhere; or 

(b) makes known the parole, watchword, or countersign 
to any person not entitled to receive it; or, without 
good and sufficient cause, gives a parole, watchword, 
or countersign different from what he received; or 

(c) impedes the provost marshal or any assistant provost 
marshal or any officer or non-commissioned officer or 
other person legally exercising authority under or on 
behalf of the provost marshal, or, when called on, 
refuses to assist in the execution of his duty the provost 
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marshal, assistant provost marshal, or any such officer, 
non-commissioned officer, or other person; or _ 

(d) does violence to any person bringing provisions or 
supplies to the forces; or commits any offence against 
the propery or person of any inhabitant of or resident 
in the country in which he is serving; or 
(e) irregularly detains or appropriates to his own corps, 

battalion, or detachment any provisions or supplies 

proceeding to the forces, contrary to any orders issued 

in that respect, : 
shall, on conviction by court-martial, be liable to imprison- 
ment, or such less punishment as is in this Ordinance 
mentioned. 


Mutiny and Insubordination. 


8. Every person subject to this Ordinance who commits Matiny end 
any of the following offences, that is to say :— ; 


(a) causes or conspires with any other persons to cause 
any mutiny or sedition in any forces belonging to His 
Majesty; 

(b) endeavours to seduce any person from allegiance to 
His Majesty, or to persuade any person to join in any 
mutiny or sedition ; 

(c) joins in or, being present, does not use his utmost 
endeavours to suppress any mutiny or sedition; 

(d) knowing of any actual or intended mutiny or sedition 
does not without delay inform his commanding officer 
or other superior officer of the same, 

shall, on conviction by court-martial be liable to suffer 
death, or such less punishment as is in this Ordinance 
mentioned. 


9. Every person subject to this Ordinance— Striking or 
. = ._ threatening 
(a) who strikes or uses or offers any violence to hiss superior 


superior officer, being in the execution of his Office, cer. 
shall, on conviction by court-martial, be liable to imprison- 
ment for a term not less than three years, or such less 
punishment as is in this Ordinance mentioned; 

(b) who strikes or uses or offers any violence to his 
superior officer, or uses threatening or insubordinate 
language to his superior officer, 

shall on conviction by court-martial, if he commits such 
offence on active service, be liable to imprisonment for a 
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term not less than three years or such less punishment as 
is in this Ordinance mentioned, and if he commits such 
offence not on active service, be liable to imprisonment or 
such less punishment as is in this Ordinance mentioned. 


Disobedience  10.—(1) Every person subject to this Ordinance who dis- 

eauperior obeys, in such manner as to show a wilful defiance of 
authority, any lawful command given personally by his 
superior officer in the execution of his office, whether the 
same is given orally, or in writing, or by signal, or other- 
wise, shall, on conviction by court-martial, be liable to 
imprisonment for a term not less than three years or such 
less punishment as is in this Ordinance mentioned. 

(2) Every person subject to this Ordinance who disobeys 
any lawful command given by his superior officer, shall on 
conviction by court-martial, 1f he commits such offence on 
active service, be liable to imprisonment for a term not less 
than three years, or such less punishment as is in this 
Ordinance mentioned; and, if he commits such offence not 
on active service, be liable to imprisonment or such less 
punishment as is in this Ordinance mentioned. 


Insubordina. 11. Every person subject to this Ordinance who commits 
tion. any of the following offences, that is to say :— 

(a) being concerned in any quarrel, fray, or disorder, 
refuses to obey any officer (though of inferior rank) 
who orders him into an arrest, or strikes, or uses or 
offers violence to, any such officer ; 

(b) strikes, or uses or offers violence to, any person 
whether subject to military law or not, in whose 
custody he is placed, and whether he is or is not his 
superior officer ; 

(c) resists an escort whose duty it is to apprehend him 
or to have him in charge; 

(d) breaks out of barracks, camp, or quarters, 

shall, on conviction by court-martial, be liable to imprison- 
ment or such less punishment as is in this Ordinance 
mentioned. 


ahr euros 12. Every person subject to this Ordinance who neglects 
orother tO obey any general or garrison or other orders, shall on 
orders, conviction by court-martial be liable to imprisonment or 


such less punishment as is in this Ordinance mentioned. 


\ 
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Desertion, Fraudulent Enlistment and Absence Without 
Leave. 


13.—(1) Every person subject to this Ordinance who Desertion. 
commits any of the following offences, that is to say :— 


(a) deserts or attempts to desert His Majesty’s service; 


(b) persuades, endeavours to persuade, procures, or 
attempts to procure any person subject to this Ordin- 
ance to desert from His Majesty’s service, 

shall on conviction by courtmardal’ if he commits such 
offence on active service or under orders for active service, 
be liable to imprisonment for a term not less than three 
years, or such less punishment as is in this Ordinance 
mentioned; and if he commits such offence under other 
circumstances be liable for the first offence to imprisonment 
or such less punishment as is in this Ordinance mentioned ; 
and for the second or any subsequent offence, to imprison- 
ment for a term not less than three years or such less 
punishment as is in this Ordinance mentioned. 

(2) When any offender has fraudulently enlisted once or 
oftener he may, for the purposes of trial for the offence of 
deserting or attempting to desert His Majesty’s service, be 
deemed to belong.to any one or more of the corps to which 
he has been appointed or transferred as well as the corps 
to which he properly belongs; and it shall be lawful to 
charge an offender with any number of offences against this 
section at the same time, and to give evidence of such 
offences against him, and if he be convicted thereof to 
punish him accordingly; and further it shall be lawful, on 
conviction of a person for two or more such offences, to 
award him the higher punishment allowed by this section 
for a second offence as if he had been convicted by a pre- 
vious court-martial of one of such offences. 

(3) For the purpose of the liability under this section 
to the higher punishment for a second offence, a previous 
offence of fraudulent enlistment may be reckoned as a 
previous offence under this section. 


14.—(1) Every person subject to this Ordinance who Fraudulent 
when belonging to any of His Majesty’s Imperial or!" 
Colonial forces, without having first obtained a regular dis- 
charge therefrom, or otherwise fulfilled the condition 
enabling him to enlist, enlists in any other of His Majesty’s 
Imperial or Colonial Forces shall be deemed to have been 
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guilty of fraudulent enlistment and shall, on conviction by 
court-martial, be liable :— 


(a) for the first offence to imprisonment or such less 
punishment as is in this Ordinance mentioned; 
and 

(b) for the second or any subsequent offence to imprison- 
ment for a term not less than three years, or such less 
punishment as is in this Ordinance mentioned. 

(2) When an offender has fraudulently enlisted on 
several occasions he may, for the purposes of this section, 
be deemed to belong to any one or more of the corps to which 
he has been appointed or transferred, as well as to the corps 
to which he properly belongs and it shall be lawful to 
charge an offender with any number of offences against this 
section at the same time, and to give evidence of such 
offences against him, and, if he be convicted thereof, to 
punish him accordingly; and further it shall be lawful, on 
conviction of a person for two or more offences, to award 
him the higher punishment allowed by this section for a 
second offence as if he had been convicted by a previous 
court-martial of one of such offences. 

(3) Where an offender is convicted of the offence of 
fraudulent enlistment, then, for the purposes of his 
liability under this section to the higher punishment for a 
second offence, the offence of deserting, or attempting to 
desert, His Majesty’s service, may be reckoned as a 
previous offence of fraudulent enlistment under this 
section, with this exception, that the absence of the offender 
next before any fraudulent enlistment, shall not, upon his 
conviction for that fraudulent enlistment, be reckoned as 
a previous offence of deserting or attempting to desert. 


Assisting 15. Every person subject to this Ordinance who commits 
atdesertion any of the following offences, that is to say :— 

(a) assists any person subject to this Ordinance to desert 
His Majesty’s service; 

(b) being cognisant of any desertion or intended deser- 
tion of a person subject to this Ordinance does not 
forthwith give notice to his commanding officer, or 
take any steps in his power to cause the deserter, or 
intended deserter, to be apprehended, 

shall, on conviction by court-martial, be liable to imprison- 
ment or such less punishment as is in this Ordinance 
mentioned. 


No. 42 _ King's African Rifles. 1931357 


16. Every person subject to this Ordinance who commits Absence from 
any of the following offences, that is to say :— dey wiibout 
(a) absents himself without leave; 
(b) fails to appear at the place of parade or rendezvous 
appointed by his commanding officer, or goes from 
thence without leave before he is relieved, or without 
urgent necessity quits the ranks; 
(c) when in camp or garrison, or elsewhere, is found 
beyond the limits fixed or in any place prohibited by 
any general, garrison, or other order, without a pass 
or written leave from his commanding officer; 
(d) without leave from his commanding officer, or with- 
out due cause, absents himself from any school when 
duly ordered to attend there, 
shall, on conviction by court-martial, be liable to imprison- 
ment or such less punishment as is in this Ordinance 
mentioned. 


Disgraceful Conduct. 


17. Every person subject to this Ordinance who commits Fxtortion. 
or connives at any extortion, shall, on conviction by court- 
martial, be liable to imprisonment or such less punishment 
as is in this Ordinance mentioned. 


18. Every person subject to this Ordinance who being Fraud by 
charged with or concerned in the care or distribution of any Fre or 
public or regimental money or goods, steals, fraudulently money or 
misapplies, or embezzles the same, or is concerned in or #- 
connives at the stealing, fraudulent misapplication, or 
embezzlement thereof, or wilfully damages any such goods, 
shall, on conviction by court-martial, be liable to imprison- 
ment or such less punishment as is in this Ordinance 
mentioned. 


19. Every person subject to this Ordinance who commits Disgracetul 

any of the following offences, that is to say :— conduct: 

(a) malingers, or feigns or produces disease or infirmity ; 

(b) wilfully maims or injures himself or any other soldier 
whether at the instance of such soldier or not, with 
intent thereby to render himself or such other soldier 
unfit for service, or causes himself to be maimed or 
injured by any person, with intent thereby to render 
himself unfit for service; 

(c) is wilfully guilty of any misconduct, or wilfully 
disobeys, whether in hospital or otherwise, any orders, 
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by means of which misconduct or disobedience he 
produces or aggravates disease or infirmity or delays 
cure; 

(d) steals, or embezzles, or receives knowing them to be 
stolen or embezzled, any money or goods the property 
of a comrade or of an officer, or any money or goods 
belonging to any regimental mess or band, or to any 
regimental institution, or any public money or goods; 

(e) is guilty of any offence of a fraudulent nature not 
before in this Ordinance particularly specified, or of 
any other disgraceful conduct of a cruel, indecent or 
unnatural kind, 

shall, on conviction by court-martial, be liable to imprison- 
ment or such less punishment as is in this Ordinance 
mentioned. 


Drunkenness. 


Drunkenness. 20. Every person subject to this Ordinance who commits 
the offence of drunkenness, whether on duty or not on duty, 
shall, on conviction by court-martial, be liable to imprison- 
ment or such less punishment as is in this Ordinance 
mentioned, and either in addition to or in substitution for 
any other punishment to pay a fine not exceeding twenty 


shillings. 
Offences in relation to Prisoners. 
Permalteine 21. Every pereen subject to this Ordinance who commits 
persnin any of the following offences, that is to say :— 
custody. (a) when in command of a guard, piquet, patrol or post, 


releases without proper authority, whether wilfully 
or otherwise, any person committed to his charge; 
(b) wilfully or without reasonable excuse allows to escape 
any person who is committed’ to his charge, or whom 
it is his duty to keep or guard, 
shall, on conviction by court-martial, be liable, if he has 
acted wilfully, to imprisonment for a term not less than 
three years or such less punishment as is in this Ordinance 
mentioned, and in any other case to imprisonment or such 
less punishment as is in this Ordinance mentioned. 


Irregular 22. Every person subject to this Ordinance who commits 
arrest or . . . 
confinement. any of the following offences, that is to say :— 
(a) unnecessarily detains a person in arrest or confine- 
ment without bringing him to trial or fails to bring 


his case before the proper authority for investigation; 
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(b) being in command of a guard, does not, as soon as 
he is relieved from his guard or duty, or, if he is not 
sooner relieved, within twenty-four hours after a 
person is committed to his charge, give to the officer 
to whom he may be ordered to report that person’s 
name and offence so far as known to him, and the name 
and rank of the officer or other person by whom he was 
charged, accompanied by any account he may have 
received, 

shall, on conviction by court-martial, be liable to imprison- 
ment or such less punishment as is in this Ordinance 
mentioned. 


23. Every person subject to this Ordinance who, being Escape trom 
in arrest or confinement, or in prison or otherwise in lawful] confinement. 
custody, escapes, or attempts to escape, shall, on conviction 
by court-martial, be liable to imprisonment or such less 
punishment as is in this Ordinance mentioned. 


Offences in relation to Property. 
24. Every person subject to this Ordinance who commits Corrupt 


any of the following offences, that is to say :— heey 
(a) without proper authority exacts from any person supplies to 
carriage, porterage, or provisions; forces: 


(b) lays any duty upon, or takes any fee or advantage 
in respect of, or is in any way interested in the sale 
of provisions or merchandise brought into any 
garrison, camp, station, barrack, or place, in which 
he has any command or authority, or the sale or pur- 
chase of any provisions or stores, 

shall, on conviction by court-martial, be liable to imprison- 
ment or such less punishment as is in this Ordinance 
mentioned. 


25. Every person subject to this Ordinance who commits Deficiency in 
any of the following offences, that is to say :— ee 
(a) makes away with, or is concerned in making away 
with his arms, ammunition, equipment, instruments, 
clothing, regimental necessaries, or any animal of 
which he has charge; 
(b) loses by neglect anything before in this section men- 
tioned; 
(c) makes away with any military decoration granted 
to him; 
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(d) wilfully injures anything before in this section men- 
tioned or any property belonging to a comrade, or to 
an officer, or to any regimental mess or band, or to 
any regimental institute, or any public property ; 

(e) ill-treats any animal used in the public service, 
shall, on conviction by court-martial, be liable to imprison- 
ment or such less punishment as is in this Ordinance 
mentioned. 


Offences in relation to False Documents and Statements. 


Falsifying 26. Every person subject to this Ordinance who commits 
oneal any of the following offences, that is to say :— 

and false (a) in any report, return, muster roll, pay list, certificate, 
leclarutions. 


book, route, or other document made or signed by him. 
or of the contents of which it is his duty to ascertain 
the accuracy, knowingly makes or is privy to the 
making of any false or fraudulent statement, or 
knowingly makes or is privy to the making of any 
omission with intent to defraud; 

(b) knowingly and with intent to injure any person, or 
knowingly and with intent to defraud, suppresses, 
defaces, alters, or makes away with any document 
which it is his duty to preserve or produce; 

(c) where it is his official duty to make a declaration 
respecting any matter, knowingly makes a false 
declaration, 

shall, on conviction by court-martial, be liable to imprison- 
ment or such less punishment as is in this Ordinance 
mentioned. 


Neglect to 27. Every person subject to this Ordinance who commits 
Bit any of the following offences, that is to say :— 
blank. (a) when signing any document relating to pay, arms, 
ammunition, equipment, clothing, regimental neces- 
saries, provisions, furniture, bedding, blankets. 
sheets, utensils, forage, or stores, leaves blank any 
material part for which his signature is a voucher; 
(b) refuses, or by culpable negligence omits, to make or 
send a report or return which it is his duty to make 
or send, 
shall, on conviction by court-martial, be liable to imprison- 
ment or such less punishment as is in this Ordinance 
mentioned. 
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28. Every person subject to this Ordinance who commits 

any of the following offences, that is to say :— 

(a) being a soldier, makes a false accusation against any 
officer or soldier, knowing such accusation to be 
false; 

(b) being a soldier, in making a complaint where he 
thinks himself wronged, knowingly makes any false 
statement affecting the character of any officer or 
soldier, or knowingly or wilfully suppresses any 
material facts; 

(c) being a soldier, falsely states to his commanding 
officer that he has been guilty of desertion or 
fraudulent enlistment, or has served in and been dis- 
charged from any of His Majesty’s Imperial or 
Colonial Forces; 

(d) being a soldier, makes a wilfully false statement to 
any military or civil officer in respect of the prolonga- 
tion of furlough, 

shall be liable on conviction by court-martial to imprison- 
ment or such less punishment as is in this Ordinance 
mentioned. 


Offences in relation to Courts-Martial. 


29. Every person subject to this Ordinance who commits 

any of the following offences, that is to say :— 

(a) being duly summoned or ordered to attend as a 
witness before a court-martial, makes default in 
attending; 

(b) refuses to take an oath or make a solemn declaration 
or affirmation legally required by a court-martial to 
be taken or made; 

(c) refuses to produce any document in his power or 
control legally required by a court-martial to be pro- 
duced by him; 

(d) refuses, when a witness, to answer any question to 
which a court-martial may legally require an 
answer ; 

(ce) is guilty of contempt of a court-martial by using 
insulting or threatening language, or by causing anv 
interruption or disturbance in the proceedings of such 
court, 

shall, on conviction by court-martial other than the court 
in relation to or before whom the offence was committed, he 
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liable to imprisonment or such less punishment as is in 
this Ordinance mentioned : 

Provided that where a person subject to this Ordinance 
is guilty of contempt of a court-martial by using threaten- 
ing or insulting language, or by causing any interruption 
or disturbance in the proceedings of such court, that court, 
if ey think it expedient, instead of the offender being 
tried by another court-martial, may, by order under the 
hand of the president, sentence the offender to imprison- 
ment for a term not exceeding twenty-one days. 


30. Every person subject to this Ordinance who, when 
examined on oath or solemn declaration or affirmation 
before a court-martial, or any court or officer authorised by 
this Ordinance (or by the Army Act) to administer an oath. 
wilfully gives false evidence, shall be liable on conviction 
by court-martial to imprisonment or such less punishment 
as is in this Ordinance mentioned. 


Offences in relation to Billeting. 


31. Every person subject to this Ordinance who commits 
any of the following offences, that is to say :— 
(a) wilfully demands from any person, quarters or 
accommodation of any sort to which he is not entitled ; 
(b) is guilty of any ill-treatment, by violence, extortion, 
or making disturbance, of the occupier of any house 
in which any person or animal is billeted, 
shall be liable on conviction by court-martial to imprison- 
ment or such less punishment as is in this Ordinance 
mentioned. 


Offences in relation to the Impressment of Carriages, Etc. 


32. Every person subject to this Ordinance who commits 

any of the following offences, that is to say :— 

(a) wilfully demands any carriages, animals, vessels, or 
other form of transport which are not actually 
required ; 

(b) does not discharge as speedily as practicable any 
carriage, animal, vessel, or other form of transport; 

(c) ill-treats any animal or person performing transport 
duties; 

(d) uses or offers any menace to or compulsion on any 
person to make him provide any carriage, animal, 
vessel, or other form of transport which he is not 
bound to provide, 


Nengee = eee eee aL 
shall be liable on conviction by court-martial to imprison- 

ment or such less punishment as is in this Ordinance 
mentioned. 


Offences in relation to Enlistment. 


33.—(1) Every person subject to this Ordinance who Enlistment 
having been discharged with disgrace from any part of His Serer 
Majesty’s Imperial or Colonial Forces, or having heen with _ 
dismissed with disgrace from the Navy, has afterwards fegrace 
enlisted without declaring the circumstances of his dis- 
charge or dismissal, shall, on conviction by court-martial, 
be liable to imprisonment or such less punishment as is in 
this Ordinance mentioned. 

(2) For the purpose of this section, the expression 
‘‘discharged with disgrace from any part of His Majesty’s 
Forces’? means discharged with ignominy, discharged as 
incorrigible and worthless, discharged for misconduct, or 
discharged on account of conviction for felony. 


34. Every person having become subject to this Ordin- False 
ance who is discovered to have made a wilfully false ironcations 
answer to any question set forth in the attestation paper on enlist- 
which has been put to him by, or by direction of, the person ™°"* 
before whom he appears for the purpose of being attested 
shall, on conviction by court-martial, be liable to imprison- 
ment or such less punishment as is in this Ordinance 
mentioned. 


35. Every person subject to this Ordinance who commits General _ 
any of the following offences, that is to say :— efonoe 2 
(a) is concerned in the enlistment of any man, when he enlisting. 
knows or has reasonable cause to believe such man to 
be so circumstanced that by enlisting he commits an 
offence against this Ordinance; 
(b) wilfully contravenes any enactments or regulations 
in any matter relating to the enlistment of 
soldiers, 
shall, on conviction by court-martial, be liable to imprison- 
ment or such less punishment as is in this Ordin- 
ance mentioned. 


Miscellaneous Military Offences. 


36. Every person subject to this Ordinance who uses Teaitorons 
traitorous or disloyal words regarding His Majesty or His °°" 
Majesty’s Government, shall, on conviction by court- 


364 


No. 42 —s—_——— King’s African Rifles. __—'1931 


Injurious 
disclosures. 


Ill-treating 
soldier. 


Duelling and 
attempting 
to commit 
suicide. 


Refusal to 
deliver to 
civil power 
soldiers 
accused of 
civil offences. 


Conduct to 
prejudice of 
military 
discipline. 


martial, be liable to imprisonment or such less punishment 
as is in this Ordinance mentioned. 


37. Every person subject to this Ordinance who whether 
serving with any of His Majesty’s Forces or not, without 
due authority, either verbally or in writing, or by signal 
or otherwise, discloses the numbers or positions of any 
forces, or any magazines or stores thereof, or any prepara- 
tions for or orders relating to operations or movements of 
any force, at such time and in such manner as in the 
opinion of the court to have produced effects injurious to 
His Majesty’s service, shall, on conviction by court-martial. 
be liable to imprisonment or such less punishment as is in 
this Ordinance mentioned. 


38. Every non-commissioned officer who commits any of 

the following offences, that is to say :— 

(a) strikes or otherwise ill-treats any soldier, 

(b) having received the pay of any officer or soldier, 
unlawfully detains or unlawfully refuses to pay the 
same when due, 

shall, on conviction by court-martial, be liable to imprison- 
ment or such less punishment as is in this Ordinance 
mentioned. 


39. Every person subject to this Ordinance who commits 
any of the following offences, that is to say :— 

(a) fights, or promotes, or is concerned in or connives at 

fighting, a duel; 

(b) attempts to commit suicide, 
shall, on conviction by court-martial, be liable to imprison- 
ment or such less punishment as is in this Ordinance 
mentioned. 


40. Every person subject to this Ordinance who, on 
application being made to him, neglects or refuses to deliver 
over to the civil magistrate, or to assist in the lawful 
apprehension of, any officer or soldier accused of an offence 
punishable by a civil court, shall, on conviction by court- 
martial, be liable to imprisonment or such less punishment 
as is in this Ordinance mentioned. 


41. Every person subject to this Ordinance who is guilty 
of any act, conduct, disorder, or neglect to the prejudice of 
good order and military discipline, shall, on conviction by 
court-martial, be liable to imprisonment or such less 
punishment as is in this Ordinance mentioned : 
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Provided that no person shall be charged under this 
section in respect of any offence for which special provision 
is made in any other part of this Ordinance, and which is 
not a civil offence; nevertheless the conviction of a person 
so charged shall not be invalid by reason only of the charge 
being in contravention of this proviso, failess it appears 
that injustice has been done to the person charged by reason 
of such contravention. 


Offences Punishable by Ordinary Law. 


42. Subject to the provisions of this Ordinance relating ofences 

to the jurisdiction of the civil courts, every person who, punishable ty 
while he is subject to this Ordinance, shall commit any of "7 "" 
the offences in this section mentioned, shall be deemed to 

be guilty of an offence against military law, and, if charged 

under this section with any such offence (in this Ordinance 

referred to as a civil offence), shall be liable to be tried by 
court-martial, and on conviction to be punished as follows, 

that is to say :— 


(a) if he is convicted of treason, be liable to suffer death, 
or such less punishment as is in this Ordinance 
mentioned ; 

(b) if he is convicted of murder, be liable to suffer death ; 

(c) if he is convicted of manslaughter, misprision of 
treason or treason-felony, be liable to imprisonment for 
life or such less punishment as is in this Ordinance 
mentioned ; 

(d) if he is convicted of rape, be liable to imprisonment 
for life with or without corporal punishment, or such 
less punishment as is in this Ordinance mentioned : 

Provided as follows :— 

(a) A person subject to this Ordinance shall not be tried 
by court-martial for treason, murder, manslaughter, 
misprision of treason, treason-felony, or rape, commit- 
ted in any place within His Majesty’s Dominions, or 
in a British Protectorate or in a Territory the mandate 
for which is being exercised by the Government of 
some part of His Majesty's Dominions, unless such 
person at the time he committed the offence was on 
active service, or such place is more than sixty miles 
as measured in a straight line from any place in which 
the offender can he tried for such offence by a competent 
civil court. 
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(b) A person subject to this Ordinance may be tried by 
a competent civil court for any offence for which he 
would be triable if he were not subject to this Ordin- 
ance. 


43. If any soldier thinks himself wronged in any matter 
by any officer other than his company commander or by anv 
British warrant officer or non-commissioned officer or by 
a native officer or soldier, he may complain thereof to his 
company commander, and if he thinks himself wronged by 
his company commander, either in respect of his complaint 
not being redressed or in respect of any other matter, he 
may complain thereof to his commanding officer; and if he 
thinks himself wronged by his commanding officer either 
in respect of his complaint not being redressed or in respect 
of any other matter, he may complain thereof to the brigade 
commander, and if he thinks himself wronged by the 
brigade commander, either in respect of his complaint not 
being redressed or in respect of any other matter, he may 
complain thereof to the Governor; and every officer to whom 
a complaint is made in pursuance of this section shall cause 
such complaint to be inquired into, and shall, if on inquiry 
he is satisfied of the justice of the complaint so made, take 
such steps as may be necessary for giving full redress to 
the complainant in respect of the matter complained of. 


44. Punishment may be inflicted in respect of offences 
committed by persons subject to this Ordinance and con- 
victed by court-martial according to the scale following :— 

(a) Death. 

(b) Imprisonment for life or for any lesser period. 

(c) Discharge with ignominy from His Majesty’s service 

(d) Reduction in the case of a non-commissioned office1 
to a lower grade, or to the ranks. 

(e) Corporal punishment not exceeding twenty strokes 
in lieu of, or in addition to, other punishment under 
this section. 

(f) Forfeitures, fines and stoppages. 

(g) In the case of a non-commissioned officer, reprimand 
or severe reprimand : 

Provided that— 

(a) Where in respect of any offence under this Ordinance 
there is specified a particular punishment, or such less 
punishment as is in this Ordinance mentioned, there 
may be awarded in respect of that offence, instead of 
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such particular punishment (but subject to the other 
provisions of this Ordinance as to punishments, and 
regard being had to the nature and degree of the 
offence) any one punishment lower in the above scale 
than the particular punishment. 

(b) A non-commissioned officer when sentenced to forfei- 
ture of seniority of rank may also be sentenced to 
reprimand or severe reprimand. 

(c) An offender when sentenced to imprisonment may, 
in addition thereto, be sentenced to be discharged with 
ignominy from His Majesty’s service. 

(d) In addition to or without any other punishment in 
respect of any offence, an offender convicted may be 
subject to forfeiture of any service towards gratuity, 
military decoration, or military reward. 

(e) In addition to or without any other punishment in 
respect of any offence, an offender may be sentenced 
to any deduction authorised by this Ordinance to be 
made from his ordinary pay. 

(f) Any sentence of corporal punishment shall be carried 
out in accordance with the Corporal Punishment 
Ordinance, 1930. 

(g) Unless the offender be on active service, corporal 
punishment shall not be awarded except for offences 
committed on the line of march against the persons or 
property of inhabitants of the country. 

(h) Where a soldier on active service is guilty of any 
offence, it shall be lawful for a court-martial to award 
for that offence such field punishment as may he 
directed by rules to be made from time to time by the 
Governor, and such field punishment shall be of the 
character of personal restraint or of hard labour, but 
shall not be of a nature to cause injury to life or 
limb. 

(i) For the purpose of commutation of punishment the 
field punishment above mentioned shall be deemed to 
stand in the scale of punishment next helow imprison- 
ment. 


Arrest. 


45. The following regulations shall be enacted with Arrest. 


respect to persons subject to this Ordinance when charged 
with offences punishable under this Ordinance :— 


(a) Every person subject to this Ordinance when so 
charged may be taken into military custody : 
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Provided that in every case where any offender 
remains in such military custody for a longer period 
than eight days without a court-martial for his trial 
being ordered to assemble, a special report of the 
necessity for further delay shall be made by his 
commanding officer in manner prescribed; and a 
similar report shall be forwarded every fourteen days 
until a court-martial is assembled or the offender is 
released from custody. 


(b) Military custody means, according to the usages of 
His Majesty’s service, the putting the offender under 
arrest or the putting him in confinement. 


(c) An officer, British warrant or non-commissioned 
officer or native officer may order into military custody 
any native officer or soldier of the regiment or any 
follower, and any such order shall be obeyed, notwith- 
standing the person giving the order and the person 
in respect of whom the order is given do not belong 
to the same corps, arm or branch of the service. 


(d) An officer, British warrant or non-commissioned 
officer, native officer or non commissioned officer 
commanding a guard, or a provost-marshal or assis- 
tant provost-marshal, shall not refuse to receive or 
keep any person who is committed to his custody by 
any officer, British warrant or non-commissioned 
officer, native officer, or non-commissioned officer, but 
it shall be the duty of the officer, British warrant or 
non-commissioned officer, native officer, or non- 
commissioned officer who commits any person into 
custody to deliver at the time of such committal or as 
soon as practicable, and in every case within twenty- 
four hours thereafter, to the officer, British warrant or 
non-commissioned officer, native officer, non-commis- 
sioned officer, provost-marshal, or assistant provost- 
marshal into whose custody the person is committed, 
an account either verbal or in writing of the offence 
with which the person so committed is charged. 


(e) The charge made against every person taken into 
military custody shall without unnecessary delay be 
investigated by the proper military authority, and, 
as soon as may he, either proceedings shall be taken 
for punishing the offence, or such person shall be dis- 
charged from custody. 
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46. The commanding officer shall, upon an investigation Powersot 
being had of a charge made against a person subject to this ™m™""™ 
Ordinance of having committed an offence under this 
Ordinance, dismiss the charge, if he in his discretion thinks 
that it ought not to be proceeded with; but where he thinks 
the charge ought to be proceeded with, he may take steps 
for bringing the offender to a court-martial or in the case 
of a soldier or a follower he may deal with the case 
summarily. 

Where he deals with the case summarily— 

(1) If the offender is a soldier not being a non-commis- 
sioned officer, the commanding officer may, 

A.—Save in the case of absence without leave or of 
arunkenness, impose on the offender any one or more of the 
following punishments :— 

(a) award to the offender imprisonment for any term 

not exceeding forty-two days; 

(b) dismiss the offender from the regiment; 

(c) impose a fine not exceeding twenty-one days’ pay, 
to be levied by stoppages from the offender’s pay; 

(d) order the offender to suffer any deduction from his 
ordinary pay to make good the amount of any loss or 
damage he may have caused; 

(e) order confinement to barracks for any term not 
exceeding twenty-eight days, such confinement involv- 
ing the taking of all duties in regular turn, attending 
parades and punishment drills, not exceeding one hour 
at a time nor four hours in all on the same day, 
exclusive of ordinary parades, and also liability to 
employment on duties of fatigue; 

(f) order extra guards and piquets, but only for minor 
offences or irregularities when on or parading for 
guard or piquet; 

(g) award corporal punishment not exceeding twenty 
strokes in lieu of or in addition to other punishment 
under this section, provided that, unless the offender 
be on active service, corporal punishment shall not be 
awarded except for offences committed on the line of 
march against the persons or property of the inhabi- 
tants of the country; and provided further that each 
case in which corporal punishment is awarded shall 
be reported at the time by the Brigade Commander to 
the Governor with a statement of the circumstances; 
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(bh) on active service award field punishment within the 
meaning of paragraph (h) of the proviso to section 44 
for any term not exceeding twenty-eight days; 

(i) on active service, in addition to, or without any other 
punishment, order that the offender forfeit all ordinary 
pay for a term commencing on the day of the sentence 
and not exceeding twenty-eight days. 

B.—In the case of absence without leave by a soldier not 
being a non-commissioned officer, the commanding officer 
may deal with the case summarily, and may award 
imprisonment, of either description, up to any term not 
exceeding forty-two days or confinement to barracks, 
provided that the term of imprisonment awarded, if 
exceeding seven-days, shall not exceed the term of absence. 

A soldier not being a non-commissioned officer shall also 
forfeit one day’s pay for every day of absence in the same 
way as is laid down in the Royal Warrant for Pay for the 


Army— ; 
Punishments C,—The offence of drunkenness by a soldier not being a 
{or kenness, BOD-commissioned officer may be dealt with and summarily 


punished by the commanding officer as follows :— 

(a) for the first offence the offender shall be admonished 
or confined to barracks, but no fine shall be inflicted ; 

(b) For the second and every subsequent offence as 
follows :— 

if within three months of the previous offence, by fine 
to the amount of nine days’ pay with or without con- 
finement to barracks; 

if over three months and within six months of the 
previous offence, by fine to the amount of six days’ 
pay with or without confinement to barracks; 

if over six months and within nine months of the previous 
offence, by fine to the amount of three days’ pay with 
or without confinement to barracks; 

if over nine months of the previous offence, by admoni- 
tion or confinement to barracks; 

Such fines to be levied by stoppages from the offender’s 
pay. 

(c) where a soldier not being a non-commissioned officer 
is liable to a fine, and four preceding instances of 
drunkenness have been recorded against him within 
the previous twelve months, an amount of three days’ 
pay shall be added to the amount of the fine laid 
down; 
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(d) for an act of drunkenness on duty, as defined by 
section 20, or when an act of drunkenness is accom- 
panied by any other offence, the offender may be 
sentenced, as provided by sub-section (1) of this section 
to imprisonment or confinement to barracks in addition 
to the fine. 


(2) A.—If the offender is a native officer, warrant or 
non-commissioned officer, the commanding officer may 
impose on the offender any one or more of the following 
punishments, that is to say, he may :— 

(a) reprimand, severely reprimand, or reduce any native 
officer, warrant or non-commissioned officer to a lower 
rank or to the ranks; 

(b) dismiss the offender from the regiment; 

(c) impose a fine not exceeding twenty-one days’ pay, 
to be levied by stoppages from the offender’s pay; 

(d) order the offender to suffer any deduction from his 
ordinary pay to make good the amount of any loss or 
damage he may have caused. 


B.—A native officer, warrant or non-commissioned officer 
shall also forfeit one day’s pay for every day of absence 
without leave in the same way as is laid down in the Royal 
Warrant for Pay for the Army. 


C.—A native officer, warrant or non-commissioned officer 
convicted of drunkenness may be fined as laid down in 
sub-section (1) C of this section in addition to any of the 
punishments laid down in sub-section (2) A of this 
section. 

(3) If the offender is a follower, the commanding officer 
may, for an offence under this Ordinance— 

Award to the offender any one or more punishments 
described in clauses (a), (b), (d) or (g) of part A of 
sub-section (1) of this section; and in addition to or 
without any other punishment, impose a fine not 
exceeding twenty shillings. 


Powers of Officer Commanding a Detachment. 


47. Any officer commanding a detachment, or the Punishments 
Sage : 2 fs which officers 
administrative officer resident at and in charge of any commanding 
station where there is a detachment but no officer of the detrchments, 
regiment, may examine into the truth of any charge against gwar. 
a soldier or follower, and if his decision is against the 
accused, he may impose on him any one or more of the 


following punishments :— . 
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(1) If a soldier not being a non-commissioned officer, 
save in the case of absence without leave or of drunken- 
ness— 

(6) imprisonment for any term not exceeding fourteen 

ays; 

(b) fins not exceeding ten days’ pay, to be levied by 
stoppages from the offender's pay; 

(c) confinement to barracks for any term not exceeding 
twenty-one days, such confinement involving the taking 
of all duties in regular turn, attending parades and 
punishment drills, not exceeding one hour at a time, 
nor four hours in all on the same day, exclusive of 
ordinary parades, and also liability to employment on 
duties of fatigue; 

(d) in addition to or without any other punishment, 
deduction from ordinary pay to make good the amount 
of any loss or damage he may have caused; 

(e) extra guards and piquets, but only for minor offences 
or irregularities when on or parading for guard or 
piquet. 

(2) If a non-commissioned officer— 

(a) fine not exceeding ten days’ pay to be levied by stop- 
pages from the offender’s pay; 

(b) reprimand ; 

(c) deduction from his ordinary pay to make good the 
amount of any loss or damage he may have caused. 

(3) If a follower— 

(a) imprisonment for any term not exceeding fourteen 
days; 

(b) fine not exceeding ten shillings. 

Punishments (4) (A).—The offence of drunkenness by a soldier may 

drunkenness, be dealt with and summarily punished, as laid down in 
section 46 (1) C of this Ordinance, by such officer or 
administrative officer, except that any sentence of reduction 
on a non-commissioned officer must be confirmed by the 
commanding officer. 

(B).—In the case of absence without leave, the non- 
commissioned officer or soldier may be dealt with as laid 
down in section 46 (1) B and 46 (2) B. 

Delegation of — 48.—(1) It shall be lawful for the commanding officer by 
powers of eres . 

commanding WYiting under his hand to confer the powers of a command- 
officer to ing officer, as defined by section 46 of this Ordinance, on 
commanding the officer commanding any detachment, under such 
detachment. restrictions and for such period as he may think fit, and to 
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revoke the same. Any sentence of reduction in the case 
of a non-commissioned officer, and any sentence of dismissal 
from the service, imposed under this section, shall be 
subject to the approval of the commanding officer. 


(2) Whenever it shall appear to the officer commanding Cases of 
a detachment or administrative officer as aforesaid that the pean 
offence which any soldier or follower has committed would, offence to be 
by reason of its aggravation or by reason of previous Peseta 
offences of the accused, not be adequately punished with officer. 
any of the aforesaid punishments, or combinations of 
punishments, he shall delay passing sentence, and shall 
report the whole proceeding in the case to the commanding 
officer who may send back such report for any further 
any he considers requisite, or make any other or further 
order, or may rehear the case as he may see fit. 


(3) Any awards of punishment under this section shall Remission of 
be subject to any remission the commanding officer may Prnishment. 
order, but cannot. be increased. 


Powers of Officer Commanding a Company. 


49. Any officer commanding a company may examine Punishments 
into the truth of any charge against a soldier or follower; ae 
and, if his decision is against the accused, he may impose companies 


upon him any one or more of the following punishments :— ™ ®vard. 
(a) [f a private or enlisted follower, save in the case of 
absence without leave or drunkenness— 

(i) fine according to scale, as laid down in 
section 46 (1) C of this Ordinance, in case of 
drunkenness; 

(ii) confinement to barracks for any term not 
exceeding seven days; 

(iii) extra guards and piquets, but only for minor 
offences or irregularities when on, or parading 
for, guard or piquet; 

(iv) deduction from his ordinary pay to make good 
the amount of any loss or damage he may have 
caused. : 

(b) If a non-commissioned officer, reprimand. 

(c) If a follower, a fine not exceeding five shillings. 

(d) In the case of absence without leave the non- 
commissioned officer or soldier may be dealt with as 


laid down in the second sub-paragraph of section 
46 (1) B. ; 
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Similar powers may, at the discretion of the command- 
ing officer, be given to any other officer temporarily in 
command of a company. 

Any awards of punishment under this section shall be 
subject to any remission the commanding officer may order, 
but shall not be increased. 


Courts-Martial. 


50.—(1) For the purposes of this Ordinance there shall 

be two kinds of courts-martial, that is.to say :— 
(a) General courts-martial. 
(b) District courts-martial. 

(2) A general court-martial shall be convened by the 
Governor or some officer deriving authority to convene a 
general court-martial from the Governor. 

(3) A district court-martial shall be convened by an 
officer authorised to convene general courts-martial or some 
officer deriving authority to convene a district court-martial 
from an officer authorised to convene general courts- 
martial. : 

(4) A general court-martial shall consist of not less than 
five officers each of whom must have held a commission in 
His Majesty’s service for not less than three years, unless 
the officer convening the court-martial is of opinion that 
five officers are not available, having due regard to the 
public service, in which case the court-martial may consist 
of three officers, in which case also the convening officer 
may preside. 

(5) A district court-martial shall consist of not less than 
three officers, each of whom must have held a commission 
in His Majesty’s service for not less than two years, unless 
the officer convening the court-martial is of opinion that 
three officers are not available, having due regard to the 
public service, in which case the court-martial may consist 
of two officers. 

(6) A general court-martial shall have power to try all 
persons subject to this Ordinance, and to pass sentence of 
death or such less punishment as is in this Ordinance 
mentioned: Provided that if the court-martial consists of 
less than five members, sentence of death shall not be passed 
on any prisoner without the concurrence of all the members. 

(7) A district court-martial shall not award the punish- 
ment of death or of imprisonment in excess of two years; 
but, subject as aforesaid, any offence under this Ordinance 


No. 42 King’s African Rifles. == ss ‘93183575 


committed by a person subject to this Ordinance may be 
tried and punished by a district court-martial. 

(8) The president of a court-martial shall be appointed ° 
by order of the authority convening the court, and, in the 
case of a district court-martial, the convening officer may 
appoint himself as president. 

(9)—(a) One of the members of the court shall, if Constituent 
possible, be an officer of the battalion in which the person membersict 
accused is serving, and the other members of the.court may 
be officers of the regiment, or officers of His Majestv’s Army 
or Royal Marine Forces, Royal Navy or Royal Air Force, 
or officers of any of His Majesty’s naval or military 
services. 

(b) In case of emergency, or when a sufficient number of 
military officers is not available, it shall be lawful for public 
officers of the Territory to sit as members of a court- 
martial, but in no case shall thev sit as presidents, unless 
they are entitled to do so in virtue of their military rank 
in His Majesty’s service. 

(10) In all cases or matters before the court, the proceed- eceedines, 
ings of the court shall be as nearly as may be in accordance regulatcd. 
with the Rules of Procedure made under the Army Act. 


Field General Courts-Martial. 


51.—(1) Where a complaint is made to any officer in Field general 
command of any detachment or portion of troops outside an, 
the Territory, or to the commanding officer of any corps 
or portion of a corps on active service, or to any officer in 
immediate command of a body of forces on active service, 
that an offence has been committed by any person subject 
to this Ordinance, then, if in the opinion of such officer it 
is not practicable that such offence should be tried by an 
ordinary general court-martial, it shall be lawful for him, 
although not authorised to convene general courts-martial, 
to convene a court-martial, in this Ordinance referred to 
as a field general court-martial, for the trial of the person 
charged with such offence : 

Provided as follows :— 

(a) an officer in command of a detachment or portion 

of troops not on active service shall not convene a field 
general court-martial for the trial of any person, unless 
that person is under his command, nor unless the 
offence with which the person is charged is an offence 
against the property or person of an inhabitant of or 
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resident in the country in which the offence is alleged 
to have been committed; 

. (b) a field general court-martial shall consist of not less 
than three officers, unless the officer convening the same 
is of opinion that three officers are not available having 
due regard to the public service, in which case the 
court-martial may consist of two officers; 

(c) the convening officer may preside; but he shall, 
whenever he deems it practicable, appoint another 
officer as president, who may be of any rank, but shall. 
if practicable in the opinion of the convening officer, 
be not below the rank of captain; 

(d) where a field general court-martial consists of less 
than three officers, the sentence shall not exceed such 

’ field punishment as is allowed by this Ordinance, or 
imprisonment. 

(2) Section 50 of this Ordinance shall not apply to a 
field general court-martial; but sentence of death shall not 
be passed on any prisoner by a field general court-martial 
without the concurrence of all the members. 

(3) A field general court-martial may, notwithstanding 
the restrictions enacted by this Ordinance in respect of the 
trial by court-martial of civil offences within the meaning 
of this Ordinance, try any person subject to this Ordinance 
who is under the command of the convening officer, and is 
charged with any such offence as is mentioned in this 
section, and may award for such offence any sentence which 
a general court-martial is competent to award for such 
offence : 

Provided always, that no sentence of any such court- 
martial shall be executed until confirmed as provided by 
this Ordinance. 


Confirmation 52.—(1) The following authorities shall have power to 
and approval confirm the findings and sentences of courts-martial, that 
1s to say :— 

(a) in the case of a district court-martial, the officer 
having authority to convene such a court-martial at 
the date of the submission of the finding and sentence 
thereof : 

Provided that, in the case of a sentence of imprison- 
ment being passed, the period of imprisonment does 
not exceed six months; if the sentence of imprisonment 
exceeds six months, it shall be confirmed by the 
Governor, or by some officer having authority from 
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him to confirm the findings and sentences of general 
courts-martial : 

Provided that the president of a court-martial shall 
not have authority to confirm the finding or sentence 
of that court-martial; but shall refer the finding and 
sentence of that court-martial to the Governor or to 
some officer having authority from him to confirm the 
findings and sentences of courts-martial. 

(b) In the case of a general court-martial the Governor 
or some officer deriving authority from him to confirm 
the findings and sentences of general courts-martial. 

(2) The confirming authority may, when confirming the 
sentence of any court-martial, mitigate or remit the punish- 
ment thereby awarded, or commute such punishment for 
any less punishment or punishments to which the offender 
might have been sentenced by the said court-martial. 

(3) Sentence of death shall not be carried into effect, 
unless in addition to the confirmation otherwise required by 
this Ordinance, it is approved by the Governor. 

(4) When the sentence imposed by a court-martial 
exceeds six months’ imprisonment, the proceedings of the 
court shall be forwarded to the Governor. 

(5) When a sentence passed by a court-martial has been 
confirmed, the Governor shall have power to mitigate or 
remit the punishment thereby awarded, or to commute such 
punishment for-any less punishment or punishments to 
which the offender might have been sentenced by the said 
court-martial. 


Execution of Sentences. 


53.—(1) Any sentence of imprisonment imposed upon 
any person subject to this Ordinance may be carried out in 
any military or civil prison established within the 
Territory, or, where the sentence of imprisonment imposed 
does not exceed forty-two days, in any lock-up house or cells 
which for that purpose the Governor may think fit to attach 
to any fort or barracks. The Governor may from time to 
time make regulations for the government of such prisons 
and of any lock-up house or cells attached by him to any 
fort or barracks, and with regard to the admission, dis- 
charge, custody, removal, safeguarding, diet, labour, 
occupation, discipline, instruction, and offences of any 
persons confined therein, and with regard to any and every 
other matter or thing relating to and connected with the 


ald 


Execution of 
sentences of 
imprison- 
ment 
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carrying out and management of imprisonment in any such 
prison, lock-up house or cells: Provided that no person 
shall be imprisoned in any such prison, lock-up house, or 
cells unless and until such regulations as aforesaid shall 
have been made and provided that any person, notwith- 
standing that his sentence exceeds forty-two days, may, 
whilst awaiting removal to a prison, be temporarily 
imprisoned in any such lock-up house or cells. 
(2) A sentence passed upon any person subject to this 
Ordinance shall be in no respect affected by such person 
ceasing to be subject to this Ordinance by discharge or 
otherwise. 
Gaolets to (3) Every gaoler shall receive into his custody and carry 
sentenees on out the sentence upon any person subject to this Ordinance 
order of | sentenced to imprisonment for any offence under this 
Steer ete.” Ordinance, upon an order in writing in that behalf being 
delivered to him under the hand of the commanding officer 
or of the officer or administrative officer imposing the 
sentence, which order shall specify the offence and the 
period and description of imprisonment. 


Hatem (4) Every person whilst undergoing any such sentence of 
sentences" imprisonment shall be deemed to be and be dealt with as a 
deemed criminal prisoner. 

criminal 

prisoners. 

Pay not to, 54. No ye shall accrue or become due to any native 
absence Officer, soldier, or follower in respect of any period during 


without leave which he is absent by reason of desertion, or without leave, 
ment. or during which he is undergoing any sentence of imprison- 
ment or is in custody on a charge for an offence of which 
he is afterwards convicted by a civil court or court-martial 
or on a charge of absence without leave for which he is 


afterwards awarded imprisonment by competent authority. 


Fines to be 55.—(1) All fines imposed upon native officers or soldiers 

recess for offences under this Ordinance shall be recovered by 
stoppages’ from the offender’s pav due at the time of 
committing such offence, or thereafter accruing due, and 
not from any other source or in any other manner. 

Amount of (2) The amount of stoppage shall he in the discretion of 

stoppages: the officers authorised to impose fines, in no case exceeding 
one-half of the daily pay of the offender; and whenever 
more than one order of stoppage for any cause is in force 
against the same person, so much only of his pay shall be 
stopped as shall leave him a residue of at the least one-half 
of his daily pay. 
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(3) Where more than one order of stoppage is made upon Accumulated 
the same person the order or orders later in date shall, °°? 
if necessary, be postponed as to their enforcement until the 
earlier orders are discharged. 


(4) Soldiers admitted to hospital suffering from venereal Stoppages for 
diseases may be placed under stoppages of half their pay. disense. 


disense. 


56.—(1) All fines recovered within the Territory from Disposel of 
native officers, soldiers or followers shall be paid over to native officers 
the Treasurer of the Territory to be placed to the credit lier. , 


of a fund to be styled the ‘‘Military Fines Fund.” 


(2) No payment shall be made from the Military Fines 
Fund except on the authority of the Governor. 


(3) The Governor may, on the recommendation of the 
Brigade Commander, sanction payments from the Military 
Fines Fund for any of the following purposes, that is to 
say :— 


(a) assistance to the wives or families of deceased native 
officers, soldiers, or followers, or native officers, 
soldiers or followers discharged as invalids, who may 
be in immediate want; 

(b) contributions towards prizes to be given at athletic 
Meetings, assaults-at-arms, and similar events orga- 
nised by or for the benefit of the soldiers of the 
regiment ; 

(c) purchase of ammunition for the encouragement of 
rifle shooting; 

(d) payments to soldiers of the regiment as rewards for 
special services when such payments cannot otherwise 
be met out of Colonial funds; 

(e) provision of any articles for the use of the regiment, 
when the cost of such provision cannot otherwise be 
met out of Colonial funds; 

(f) as a reward to the apprehender or apprehenders of a 
deserter, and as a reward for recruiting. 


(4) Annual statements of receipts and expenditure on 
account of the Military Fines Fund shall be rendered by 
the brigade commander to the Governor. 


Supplemental Provisions as to Discipline. 
Restrictions 


57.—(1) The sentence on a native officer for any offence %¢'9 Punish- 


ment of 


shall in no case include corporal punishment. native officer. 
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Restrictions (2) The sentence on a non-commissioned officer for any 

as to punish- . . = 
ment of non. Offence shall in no case include corporal punishment, or 
commissioned imprisonment, unless it also includes reduction of the 
: offender to the rank of a private and in such case the 
sentence of reduction shall precede and be carried out 


before that of corporal punishment or imprisonment. 


Restrictions | 58. No sentence of corporal punishment shall be carried 
punishment, oUt until a period of twenty-four hours has elapsed since 
the award, except on the line of march or on active service, 
and no such sentence shall in any case be carried out except 
in accordance with the Corporal Punishment Ordinance, 


1930. 


Apprehension 59.—(1) Upon reasonable suspicion that any person is 

of deserters. deserter any non-commissioned officer, private or enlisted 
follower of the regiment or other person may apprehend 
him, and forthwith bring him before the administrative 
officer of the district wherein he was found, who shall deal 
with the suspected deserter as if he were brought before 
him by warrant under the laws in force in the Territory. 

Procedure (2) Upon its appearing to such administrative officer by 

thereupon. the testimony of one or more witnesses, or by his own 
confession, that the accused is a deserter, he shall cause 
him to be conveyed to the nearest detachment of the 
regiment, and delivered over to the officer in command 
thereof, together with an office copy of the proceedings and 
of the evidence taken by him; and such officer shall deal 
with the case in accordance with the provisions of this 
Ordinance. 


Forteiture ot  60.—(1) Forfeiture of one good-conduct badge shall he 
fost conavet deemed a part of any sentence of— 


pay con (a) imprisonment or confinement to barracks for more 
sequential P 

pis ee than seven days; 

sentences. (b) imprisonment for any term; 


(c) fine of any sum exceeding seven days’ pay; 

(d) corporal punishment; 

(e) or in the case of a non-commissioned officer, severe 

reprimand; 
and every such forfeiture shall be entered on the offender’s 
defaulter sheet and in the guard report or punishment 
return. 
Upon (2) If a non-commissioned officer be reduced to the rank 


reivction of of a private, or reduced in degree of rank, he shall forfeit 


No. 42 King’s African Rifles. 1931 381 


one good-conduct badge, should he be in possession of the 
same : 

Provided that in the case of a non-commissioned 
officer being reduced to private, or in degree of rank, for 
inefficiency, he shall not forfeit a good-conduct badge. 


(3) The Brigade Commander may in any case of aggra- In segravated 
vated offence recommend to the Governor that the offender 
forfeit all or any good-conduct badges and pay that he may 
be in possession of or may have earned, and all or any 
decorations or honorary rewards, and any advantage as to 
gratuity on discharge which he may have earned by past 
service, and such effect shall be given to such recommenda- 
tion as the Governor may determine. 


61. Any native officer or soldier who has forfeited any Restoration ot 
period of past service qualifying towards good-conduct natviée: 
badges and pay or gratuity may have such service restored 
to him by the Governor on the recommendation of the 
brigade commander at any time as a reward for conspicuous 
gallantry in the field or other notable service, or when he 
has served with uninterrupted good conduct, as shown by 
his having no entries in his regimental conduct sheet, for 
two years in case of a first conviction entailing loss of 
service, for five years in case of a second conviction of the 
same nature, and for seven years in case of a third convic- 
tion of the same nature, or should circumstances of an 
aggravated character have attended the offence on account 
of which his service was forfeited. Such period of 
probation shall be reckoned from the release of the person 
convicted from imprisonment or other completion of his 
punishment and his return to duty. 


62.—(1) Every officer hereinbefore empowered to inquire Power of 
concerning offences under this Ordinance shall in any Vines” 
matter touching such inquiries have the powers of a 
magistrate under the Criminal Procedure Code of summon- 
ing and examining witnesses on oath or affirmation, and 
calling for documents in any matter before him under this 
Ordinance, and of adjourning any hearing from time to 
time. 

(2) In every inquiry in which evidence is taken on oath Form of 
or affirmation the proceedings and evidence shall be °°*"s* 
recorded in writing, and the course of proceeding with 
respect to the taking of evidence and the conduct of the 
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inquiry shall be as nearly as may be in conformity with the 
practice prescribed in the Rules of Procedure made under 
the Army Act. 


PART III. 
GOVERNMENT. 


Organization. 63 (1) A battalion shall consist of an officer with the 
rank of major in command and such other officers, British 
warrant and non-commissioned officers, native officers, non- 
commissioned officers, privates and enlisted followers as 
the Governor, subject to the approval of the Secretary of 
State, shall from time to time determine. 

(2) Officers other than native officers shall be appointed 
by the Secretary of State. 

(3) Officers, British warrant and non-commissioned 
officers, native officers, non-commissioned officers, privates, 
and enlisted followers shall receive such rates of pay as the 
Governor, subject to the approval of the Secretary of State, 
shall determine. 

(4) The officers, British warrant and non-commissioned 
officers, native officers, non-commissioned officers, privates, 
and enlisted followers of the battalion shall stand with each 
other in order of precedence and command as they have 
been here named. 

(5) The Brigade Commander may from time to time fill up 
all vacancies that may occur amongst the native ranks from 
removal, death, absence, incapacity, or other cause, by 
promotion or fresh appointments, and may at any time 
enlist fit men as privates and followers of the regiment, 
and every such enlistment shall be an appointment under 
this Ordinance. 


Precedence 64.—Officers of the same rank shall stand with each other 

of officers. in order of precedence and command in accordance with 
any order which may be signified by any of His Majesty’s 
Principal Secretaries of State, and where no such order is 
signified, then according to their seniority reckoned by 
the dates of their respective appointments to the rank in 
the British Army for the time heing held by them. 


Inspector- 65.—(1) The Inspector General shall be appointed by 
Genere. to, the Secretary of State, who may prescribe his duties. 
: (2) The Inspector General shall inspect and report to the 
Secretary of State upon all officers, British warrant and 
non-commissioned officers, native officers, non-commissioned 
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officers, privates and enlisted followers of the regiment, 
whether within or without the Territory, and upon the 
organisation, interior economy, and drill of the battalions 
and upon all matters appertaining to their welfare and 
efficiency. 

(3) The Inspector General may, whether within or with- 
out the Territory, issue instructions with Ds age to the 
organisation, interior economy, and drill of the regiment 
or any part thereof, and the officers, British warrant and 
non-commissioned officers, native officers, non-commissioned 
officers, privates and enlisted followers of the regiment 
shall conform to all such instructions. 

(4) The Territory shall make such contribution towards 
the expenses of the Inspector General and to the expenses 
of the Colonial battalion or battalions serving out of the 
Territory as the Secretary of State may determine. 


66. The Brigade Commander, subject to the orders and Duties of 
directions of the Governor, shall have the direction and Brides i 
general superintendence of all troops in the Territory. 


67. A commanding officer, subject to the orders and Duty ot _ 
directions of the Brigade Commander, shall have the cmmndirs 
command, direction and general superintendence of his 
battalion. 


68. The officers of the regiment, when posted to any puties of 
station or district, shall be charged with the command, >ftcers. 
direction, and superintendence of the British warrant and 
non-commissioned officers, native officers, non-commissioned 
officers, privates and enlisted followers of the regiment 
from time to time posted within such station or district 
subject to the orders of the commanding officer and of the 
Governor. When not posted to a station or district, the 
officers shall have such command and such duties as the 
commanding officer, subject to the orders of the Governor, 
may direct. 


69.—(1) The Brigade Commander shall be charged with, Re-ponsibility 
and accountable for, all unissued public stores of whatever of Brigute 
description. Commander 


and com- 


(2) The commanding officer shall be charged with, and manding 
accountable for, all public stores of whatever description tua.” 
belonging to or appertaining to the battalion under his 
command in case of their being lost, spoiled or damaged, 
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otherwise than by unavoidable accident, theft, robbery or 


actual use. 
Responsi- 70. Every officer in command of any detachment of the 
pact —_ regiment shall be charged with the arms, accoutrements, 


commanding ammunition, clothing, and all other public stores, and with 

detachments 5]1 public moneys issued and delivered for the use of the 
detachment of the regiment under his command, and shall 
account for such arms, accoutrements, ammunition, cloth- 
ing, and stores to the commanding officer in case of their 
being lost, spoiled, or damaged otherwise than by unavoid- 
able accident, theft, robbery, or actual use, and to the staff 
Peer for such public sear hl in case of their being 
ost, otherwise than by unavoidable accident, theft, or 
robbery. 


Duty and 71, The staff paymaster shall be charged with such duties 
responsibility in connexion with the accounts of the brigade as may be 
andstat entrusted to him by the Brigade Commander. The staff 
quarter. § quartermaster Shall. have the immediate custody of, and 
master, . * 
account to the Brigade Commander for all unissued arms, 
accoutrements, clothing, necessaries, ammunition, and 
other Government stores in his charge appertaining to the 
brigade, and he shall issue the same upon the requisition 
of the Brigade Commander, or according to such regula- 
tions as the Governor may from time to time prescribe. 


Governor to 72. The Governor may from time to time, in consul- 

make regula tation with the Brigade Commander, make such rules and 

: regulations consistent with this Ordinance and subject to 

the provisions thereof, relative to any unit as may be 

necessary for the purpose of preventing the spread of 

contagious disease, and to render the force efficient in the 

discharge of its duties, and for the discipline, good order, 

and guidance of the force, for the form and method of 

enlistment of the persons constituting the same, and for 

their general government, the services required of them, 

their conduct in the performance thereof, their distribu- 

tion, posting, and removal from station to station and 

their inspection, and for the description, supply, use, and 

disposal of arms, accoutrements, clothing, necessaries, and 

other warlike stores, to be furnished to them, and also with 

relation to the fiscal duties to be performed by the pay or 

quarter-masters and other officers with relation to the 

regiment, and generally for the better carrying out of the 
provisions of this Ordinance. 
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PART IV. 
ENLISTMENT, DISCHARGE, AND SERVICE. 


73.—(1) Every soldier shall be enlisted for a first term First term of 
of engagement to serve in the regiment in one or other of “"*#°"""" 
the following categories :— 

(a) For three years with the colours and six years with 

the reserve. 

(b) For six years with the colours and six years with 

the reserve. 

(c) For nine years with the colours and six years with 

the reserve. 

(2) Hospital dressers, syces and sweepers shall be 
enlisted for such term as may from time to time be fixed by 
the Governor. 

(3) Boys shall be enlisted for a first term of engagement 
to serve in the regiment for nine years with the colours. 


74. In reckoning the service of any native officer or Rules for 
soldier for discharge or re-engagement there shall be reckoning 
excluded therefrom all periods during which he has been ‘ 
absent from his duty from any of the following causes :— 

(a) imprisonment for, any cause save that of detention 
awaiting any trial which results in the acquittal or 
discharge of the prisoner; 

(b) desertion for any period; 

(c) absence without leave exceeding forty-eight hours. 


75.—(1) Any native officer or soldier of good character Re-engage- 
who at any time has completed, or is within three months Print 
of completing, the term of his engagement with the colours in service. 
may, with the approval of his commanding officer, re- 
engage to serve in the next highest category as from the 
date of his original enlistment. 

(2) Any native officer or soldier of good character who 
has completed at least nine years’ service with the colours 
may, with the approval of the commanding officer, 
re-engage for such further periods of three years each as 
shall complete a total period of eighteen years’ colour 
service, reckoning from the time of his first enlistment. 

(3) And upon completing such period of eighteen years’ 
service he may, if he shall so desire, and with the approval 
of the Brigade Commander and of the Governor, continue 
in the regiment in the same manner in all respects as if 
his term of service were still unexpired, except that it 
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shall be lawful for him to claim his discharge at the 
expiration of any period of three months after he has given 
notice to the officer under whose command he is serving of 
his wish to be discharged. 


Conditions of 7§,—(1) Any native officer or soldier other than a bands- 

ment. man who is entitled to go to the reserve or to his discharge, 
and who has completed six years’ service with the colours, 
shall, on re-engaging for further service with the colours 
with the approval of his commanding officer, be allowed to 
proceed on furlough for such period on full pay or half 
pay, at the discretion of his commanding officer, as may be 
prescribed by regulations made under this Ordinance. 


(2) A bandsman shall be allowed to proceed on furlough 
for one month in each year. 

(3) If a native officer is re-appointed, or if a soldier 
offers to re-enlist, within six months after having received 
a certificate of discharge he shall on re-appointment or 
re-enlistment be entitled to the advantages to which he was 
entitled with regard to rank, good-conduct badges, pay and 
gratuity at the time of his discharge. If, however, a 
longer period than six months from the date of his dis- 
charge has elapsed, then it shall be discretionary with the 
Brigade Commander to allow the service, or part of the 
service, of such person previous to the date of such 
re-appointment or re-enlistment to reckon towards rank, 
good-conduct badges, pay and gratuity. 

(4) In the event of enlisted followers being attested as 
privates, it shall be discretionary with the commanding 
officer to allow the service, or part of the service, of such 
person, whilst an enlisted follower, up to a maximum of 
three years, to reckon towards good-conduct badges, pay 
and gratuity. 


Declaration © 77, Every man who is enlisted, re-enlisted, or re- 

on enlist- . : . A : 

ment, ete. engaged, or being a native officer is re-appointed in the 
regiment as aforesaid, shall, previous to his being enlisted, 
re-enlisted, re-engaged or re-appointed, make the following 
declaration, and shall confirm such declaration by oath in 
his native language in such manner as he may declare to be 


most binding upon his conscience :— 
I, A.B., do hereby solemnly and sincerely declare and 
promise that I will be faithful and bear true allegi- 
ance to His Majesty King George V., his heirs and 
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successors, and that I will faithfully serve and 
defend His Majesty the King, his heirs and 
successors, for a period of.................. ears with 
the colours and.................. years with the reserve, 
and will obey all orders of His Majesty and of the 
officers placed over me, and subject myself to all 
Ordinances, rules, and regulations relating to the 
King’s African Rifles now in force, or which may 
from time to time be in force within the said 


period. 
Signature or mark. 
Declared at this day of ,19 =, 
before me. 


Signature of Officer. 


78. Any native officer or soldier, whose period of service Prolongation 
expires during a state of war, insurrection, or hostilities, of vice 
: . terminating 
may be detained, and his service prolonged for such during war 
further period, not exceeding twelve months, as the 
Governor may direct. 


79. Subject to the provisions of section 75 and of the pi-charce on 
last preceding section, every native officer or soldier who connpletion of 
has completed his period or periods of engagement or — 
service according to the provisions of this Ordinance, shall 
be discharged by his commanding officer, unless at the 
expiration of any period he is undergoing punishment for, 
or stands charged with, the commission of any offence under 
this Ordinance, and in case he is undergoing such punish- 
ment or is charged with any such offence, his service shall 

prolonged and his ceca deferred until such 
punishment shall have terminated, or until he has under- 
gone his trial and any punishment awarded in respect of 
the offence with wid te is charged, unless his sentence 
carries with it dismissal from the regiment. 


80. Every native officer or soldier, until he has received Native 
4 certificate of discharge, shall remain subject to all the “""" 


soldiers 


Provisions of this Ordinance and to all rules and regula- subject to all 
tions made in pursuance thereof. aiwtl foeenal 
. P diacharge. 
81—(1) A native officer may be discharged by his Discharee::-; 
: : en unfit 
commanding officer at any time during the currency of any Tenunit for 
term of engagement— being , 
dismissed, 
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| 
(a) when pronounced by the medical officer mentally or 
physically unfit for further service, 
(b) when sentenced to be dismissed the regiment for 
misconduct ; 
(c) on reduction of establishment. 


(2) A soldier may be discharged by his commanding 
officer at any time during the currency of any term of 
engagement— 

(a) when pronounced by the medical officer mentally or 

physically unfit for further service; 

(b) when sentenced to be dismissed the regiment for 
misconduct; 

(c) if within one year from the date of attestation his 
commanding officer shall consider that he is unlikely 
to become an efficient soldier; 

(d) on reduction of establishment. 


Consequence 82. When any native officer or soldier ceases to belong 
of discharge to the regiment, either by being dismissed therefrom, or by 
eing discharged on the termination of his period of 
engagement, or as unfit, for further service, or on reduction 
of establishment, all powers and authorities vested in him 
shall, upon a certificate of discharge being given to him, 
immediately cease and determine. He shall, before a 
certificate of discharge is delivered to him, deliver over his 
arms, ammunition, accoutrements, uniform, and other 
appointments which are the property of the Government to 
such person and at such time and place as shall be directed 
by the officer under whose command he may be at the time 
of ceasing to belong to the regiment: Provided that a 
soldier discharged before the expiration of one year for any 
fault, or as not likely to make an efficient soldier, shall not 
take away with him any arms, or any articles of uniform 
or equipment described by any rules or regulations as 

personal property of soldiers. 


Good-eonduet 83.—(1) Every non-commissioned officer under the rank 
Be of sergeant, and every private, driver and hospital dresser 
and enlisted machine-gun and Lewis-gun porter who shall 
have served for three years without having been convicted 
of any offence by a court-martial or civil court, and without 

having incurred a sentence of :— 
(a) imprisonment or confinement to barracks for more 

than seven days; 
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(b) fine or forfeiture in any sum exceeding seven days’ 
pay; 

(c) eeesohal punishment; 

(d) or in the case of a non-commissioned officer, severe 
reprimand ; : 

(e) or in the case of a non-commissioned officer, reduction 
in rank, or to the ranks, or deprivation of lance- 
stripe, 

shall be entitled to bear one good-conduct badge, and 
receive extra pay at the rate of Shs. 1/50 per month; and 
for every subsequent period of three years which he shall 
have served under like conditions he shall be entitled to 
bear one additional good-conduct badge, and to receive 
extra pay at the rate of an additional Shs. 1/50 per month 
for each badge: Provided that no non-commissioned 
officer, private, driver and hospital dresser or enlisted 
machine-gun and Lewis-gun porter shall receive more than 
six good-conduct badges. 

(2) Any non-commissioned officer, private, driver and 
hospital dresser or enlisted machine-gun and Lewis-gun 
carrier who shall have forfeited a good-conduct badge shall, 
after having served for twelve months without having been 
convicted of any offence by a court-martial or civil court 
and without having incurred a sentence of— 

(a) imprisonment for any term; 

(b) confinement to barracks for more than seven days, 

(c) fine or forfeiture in any sum exceeding seven days’ 
pay; 

(d) corporal punishment; 

(e) or in the case of a non-commissioned officer, severe 
reprimand ; 

(f) or in the case of a non-commissioned officer, reduction 
in rank, or to the ranks, or deprivation of lance- 
stripe, 

be entitled to have his good-conduct badge restored to him 
and to receive the extra pay in respect thereof as herein- 
before provided, and his service towards a further good- 
conduct badge shall be reckoned from the date of such 
restoration. 


84.—(1) On the recommendation of the Brigade Com- Gratuities on 
mander, and with the sanction of the Governor, gratuities “*U* 
at the following rates may be granted on discharge after 
continuous service extending to a pericd of twelve 
years. namely— 
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To native officer .... ra swe ... Shs. 1,200 
», Dative regimental sergeant-majors or 

company sergeant-majors... ee », 6800 
», sergeants a sf », 3800 
», corporals ae ies aut ons >», 240 
,, lance-corporals, privates, drivers and 

hospital dressers wee aie 333 », 180 

enlisted followers... 80 


And at the following rates after a. total continuous good 
service extending to eighteen years, viz. :— 


To native officer ... bes oe2 ... Shs. 1,800 
,, native regimental sergeant-majors or 

company sergeant-majors_... eve » 900 

», sergeants ass eae », 450 

», corporals ade oe Ait Hae >» 960 
,, lance-corporals, privates, drivers and 

hospital dressers oe ie es »» 270 

enlisted followers oF, 120 


Bt ee as 

For the purpose of this sub-section service under the 
provisions of section 76 (2) shall be deemed to be continuous 
with previous continuous service. 

(2) No gratuity shall be paid in respect of any period of 
service in excess of a total service of eighteen years; and 
no native officer, non-commissioned officer, private, or 
enlisted follower who has received a gratuity on discharge 
after twelve years’ service shall, in fe event of his after- 
wards being re-appointed or re-enlisting, as the case may 
be, receive in respect of his service after such re-appoint- 
ment or re-enlistment any higher gratuity than may, 
together with such first gratuity, be equal to the gratuity 
which he might have earned iy continuous service for 
eighteen years. 

(3) Where any native officer or soldier, whose terms of 
engagement and re-engagement combined shall amount to 
a continuous period of not less than twelve years, is dis- 
charged on completion of his engagement or as unfit for 
further service, or as inefficient, or on account of reduction 
of establishment, he may, at the discretion of the command- 
ing officer and subject to the sanction of the Governor, 
receive the whole or a part of such proportion of the 
gratuity which he might have earned if he had completed 
a period of eighteen years’ service as the number of years 
actually served by him bears to eighteen. 

(4) Where any native officer or soldier, whose terms of 
engagement and re-engagement combined shall amount to 
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a continuous period exceeding twelve years, and who shall 
have actually completed a period of not less than twelve 
Nats continuous good service, is dismissed for misconduct, 

@ may receive such proportion of the gratuity which he 
would have earned if he had taken his discharge after the 
completion of the period of service immediately preceding 
the period of service he is then passing through as his 
commanding officer may in his discretion, subject to the 
sanction of the Governor, determine. 

(5) In the event of the death of any native officer or 
soldier before the receipt by him of any such gratuity as is 
mentioned in either of the two preceding sub-sections of 
this section, it shall be lawful for the Governor to direct 
and cause the amount to be paid to, or for the benefit of, 
the widow or widows, or child or children, or to any next- 
of-kin of the native officer or soldier, so dying, on such 
conditions, and, if to or for the benefit of more than one 
peor) in such proportions as to the Governor shall seem 

t. 

(8) Where any native officer or soldier, whose terms of 
engagement and re-engagement combined shall amount to 
a continuous period of twelve years, dies while serving in 
the regiment before completing such continuous period, it 
shall be lawful for the Governor to direct and cause such 
proportion of the gratuity which he would have earned if 
he had completed the full period of twelve years’ service 
as the number of years actually served by him bears to 
twelve, to be paid to, or for the benefit of, the widow or 
widows, or child or children, or to any next-of-kin of the 
native officer or soldier so dying, on such conditions, and, 
if to or for the benefit of more than one person, in such 
proportions as to the Governor shall seem fit. 

(7) Where any native officer or soldier whose terms of 
engagement and re-engagement combined shall amount to 
a continuous period exceeding twelve years, dies while 
serving in the regiment before completing such continuous 
period, it shall be lawful for the Governor to direct and 
cause such proportion of the gratuity which he would have 
earned if he had completed a period of eighteen years’ 
service as the number of years actually served by him bears 
to eighteen, and if he shall have actually served for eighteen 
or more years the full gratuity which he would have earned 
if he had taken his discharge after the completion of a 
continuous period of eighteen years’ service, to be paid to, 
or for the benefit of, the widow or widows, or child or 
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may be 
temporarily 
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children, or to any next-of-kin of the native officer or 
soldier, so dying, on such conditions, and, if to or for the 
benefit of more than one person, in such proportions as to 
the Governor shall seem fit. 

(8) Every native officer or soldier subject to such recom- 
mendation and sanction as aforesaid, shall after nine years’ 
continuous good service be exempted from paying hut tax 
for one hut for life, or alternatively from paying poll tax 
in respect of himself for life. 

For the purpose of this sub-section, service under the 
provisions of section 76 (3) shall be deemed to be continuous; 
and in the case of enlisted followers, under section 76 (4). 

(9) Any native officer or soldier being in possession of 
the Victoria Cross, the medal for Distinguished Conduct 
in the Field, or the Military Medal, shall, subject to such 
recommendation and sanction as aforesaid, irrespective of 
the amount of his service, be exempted from paying hut tax 
for three huts for life in the case of the Victeria Cross and 
for one hut in the case of the medal for Distinguished 
Conduct in the Field, or the Military Medal, or alter- 
natively shall be entitled to such equivalent exemption 
from taxation as may be determined by the Governor. 


85. Any gratuity that might have been received by any 
native officer or soldier had he taken his discharge under 
the provisions of this Ordinance shall, in the event of his 
re-engaging for a further term and dying in the service 
before the completion of such term, and subject to the 
recommendation of the commanding officer, and the 
sanction of the Governor as aforesaid, be deemed for the 
purposes of this Ordinance to be his personal property in 
the charge of the Treasurer for the time being, and shall 
be paid out and distributed by the Treasurer or such other 
person as he may appoint in accordance with the provisions 
and conditions of this Ordinance. 


86. It shall be lawful for the Governor, subject to the 
directions of the Secretary of State, when occasion arises, 
to enrol for a limited period such number of Europeans as 
officers, British warrant and non-commissioned officers, and 
such number of native officers and soldiers as he shall deem 
necessary; the period or number limited by such order ma’ 
from time to time be prolonged, shortened, increased, 
reduced or varied by any subsequent order of the Governor : 
Provided that no man shall be compelled to serve for a 
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longer period than that for which he was enrolled under 
this section, except with his own consent. 


87. Save as hereinafter enacted, all the provisions of Condition of 
this Ordinance, and of any Ordinance amending or extend- persons 
ing the same, and of the rules and regulations which may ‘mporsrily 
from time to time be in force, shall, so far as they may be : 
applicable, apply to all officers, British warrant and non- 
commissioned officers, native officers and soldiers, enrolled 
under the last preceding section; and such officers, British 
warrant and non-commissioned officers, native officers and 
soldiers shall be deemed to be for all purposes part of the 
regiment as Iong as they shall be serving therein : 

Provided always that when any officers, British warrant 
or non-commissioned officers, native officers or soldiers who 
are enrolled in, belong to, or are in the service of 
any Colony or Protectorate shall be enrolled for temporary 
service in the Territory under this Ordinance, the rate 
of pay to be given them, the mode and time of 
payment, and all other matters relating to the pay and 
remuneration of such officers, British warrant and non- 
commissioned officers, native officers and soldiers may be 
arranged between the Governor and the Officer Administer- 
ing the Government of such Colony or Protectorate in 
which the said officers, British warrant and non- 
commissioned officers, native officers and soldiers may be 
previously enrolled, or in the service of which they may be; 
but subject to this proviso, all officers, British warrant and 
non-commissioned officers, native officers and_ soldiers 
temporarily enrolled under this Ordinance shall receive 
the rates of pay respectively drawn by officers, British 
warrant and non-commissioned officers, native officers and 
soldiers of equal rank in the regiment. 


88. Every soldier temporarily enrolled under _ this Oath on 
Ordinance shall make the following declaration, and shall “™prery, 
confirm his declaration by oath in his native language in 
such manner as he may declare to be most binding upon 
his conscience :— 

I, A.B., do hereby solemnly and sincerely declare and 
promise that I will be faithful and bear true 
allegiance to His Majesty King George V., his heirs 
and successors, and that I will faithfully serve and 
defend His Majesty the King, his heirs and succes- 
sors, and the Government of the Territory until 
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I am discharged, and will obey all orders of His 
Majesty and of the officers placed over me, and 
subject myself to all Ordinances, rules and regula- 
tions relating to the King’s African Rifles now in 
force, or which may from time to time be in force 
during my service. 

Signature or mark. 

Declared at , this day of ,19 =, 

before me. 

Signature of Officer. 


PART V. 
GENERAL PROVISIONS. 
Enforcements of Civil Contracts. 


Native officer §9.—(1) Any native officer or soldier shall be liable to 
or soldier not be taken out of the King’s African Rifles only by process or 
from serviee execution on account of any criminal charge, or on account 
cxeept for of an original debt proved by affidavit of the plaintiff, or of 
charge or debt someone on his behalf, to the value of four hundred 
ae Aeuaaee shillings at the least over and above all cost of suit, but 
not for any original debt not amounting to four hundred 
shillings, nor for the breach of any covenant, agreement, 
or other engagement, nor for having left or deserted his 
employer or master, or his contract, work, or labour; and 
all warrants or other process of execution on account of the 
matters for which it is herein declared that such native 
officer or soldier is not liable to be taken out of the said 
service shall be null and void. 
Plantit may (2) Any plaintiff, upon notice of the cause of action first 


have on given in writing to the officer under whose command the 
other than defendant is serving at the date of service of the writ of 
personal. summons, may proceed in any action or suit to judgment, 


and have execution other than against the body of any 
native officer or soldier or other than (except as next after 
mentioned) against the pay due or accruing due to him. 
Fey ot native (3) The pay of any native officer or soldier due or 
soldiers accruing to him at the date of any judgment, or afterwards. 
not arrestuble shall not be liable to be arrested upon any civil process 
for debt : . : “1: ef’ 
exception. | €XCept in respect of any debt or liability which he may have 
incurred within three vears next before being appointed 
to the regiment, and for such debt or liability, when 
constituted by decree, his pay may be arrested to an extent 
not exceeding one-third thereof. Where an order for such 
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arrestment is made, the court making the order shall give 
notice thereof to the paymaster, and thereupon the amount 
ordered shall be stopped out of the judgment debtor’s pay 
until the amount of the decree is made good. 


90.—(1) Nothing in this Ordinance shall be construed to 
exempt any person subject to this Ordinance from being 
proceeded against by the ordinary course of law when 
accused of any crime or offence punishable under any other 
law in force in the Territory and whenever any person 
subject to this Ordinance is accused of any capital crime 
or of violence or of any offence against person or propert: 
punishable by the law of the Territory the officers, Britis 
warrant and non-commissioned officers, native officers and 
soldiers shall use their utmost endeavours to cause such 
persons to be discovered and secured and delivered over to 
be tried in the ordinary course of justice. 

(2) No person subject to this Ordinance shall be tried by 
court-martial for an offence against the State within the 
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Ordinary 
course of law 
not to be 
interfered 
with. 


meaning of Chapter VII of the Penal Code, murder, man- ora. No. 11 
slaughter, or rape, unless the place at which the offence ° 1°. 


was committed is approximately more than sixty miles as 
measured in a straight line from any place in which the 
offender can be tried for such offence by a competent civil 
court. j 


91.—(1) An offender shall not be liable to be tried by Exemption 


court-martial for any offence which has been dealt with 


from second 
trial or 


summarily by his commanding officer, and shall not be punishment 


liable to be tried by court-martial or to be punished by 
his commanding officer for any offence of which he has been 
acquitted or convicted by a competent civil court or by a 
court-martial. An offender shall not be liable to be tried 
by a civil court for any offence which has been dealt with 
summarily by his commanding officer or for which he has 
been tried by court-martial. 

(2) If any person subject to this Ordinance has been 
convicted by a competent civil court of any crime or offence 
he shall not be liable to be punished for the same under 
this Ordinance, otherwise than by loss of pay under 
section 54, and in the case of a native officer or non- 
commissioned officer by reduction to an inferior rank or to 
the rank of a private, by order of the Governor, or by 
dismissal from the regiment, or by the loss of the whole 
or any period of his previous service reckoning towards 


for same 
offence. 
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Unlawful 


possession of 


discharge, or by the loss of all or any good-conduct badges 
which he may possess, together with forfeiture of the whole 
or any part of any good-conduct pay of which he is in 
receipt, by order oF the Governor. 


92.—(1) Every person who— 


arms, ete., of (a) buys, exchanges, takes in pawn, detains, or receives 


the regiment. 


from any person, on any pretence whatever; or 
(b) solicits or entices any person to sell, exchange, pawn, 
or give away; or 
(c) assists or acts for any person in selling, exchanging. 

pawning, or making away with, 
any of the property following; namely, any arms, ammuni- 
tion, equipment, instruments, regimental necessaries, or 
clothing, issued for the use of officers or soldiers, or any 
military or air force decorations of an officer or soldier, or 
any furniture, bedding, blankets, sheets, utensils, or stores 
in regimental charge, or any provisions or forage issued for 
the use of an officer or soldier or his horse or of any horse 
employed in the Government service, shall, unless he proves 
either that he acted in ignorance of the same being such 
property as aforesaid, or that the same was sold by order or 
with the consent of the Governor, or some competent 
military authority, or that the same was the personal 
property of an officer who has retired or ceased to be an 
officer, or of a soldier who has been discharged, or of the 
legal personal representatives of an officer or soldier who 
had died, be liable to a fine not exceeding one thousand 
shillings, together with double the value of any property 
of which such offender has become possessed by means of 
his offence, or to imprisonment for a term not exceeding 
six months, or to both such fine and imprisonment. 


(2) Where any such property as above in this section 
mentioned is found in the possession or keeping of any 
person, such person may be taken or summoned before a 
subordinate court of the first or second class, and, if such 
court have reasonable cause to believe that the property so 
found was stolen, or was bought, exchanged, taken in 
pawn, obtained, or received in contravention of this section. 
then, if such person does not satisfy the court that he came 
by the property so found lawfully and without any contra- 
vention of this Ordinance, he shall be liable to the same 
penalties as are prescribed in the case of contravention of 
the last preceding sub-section. 
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(3) A person found committing an offence against this 
section may be apprehended without warrant, and taken, 
together with the property which is the subject of the 
offence, before a subordinate court of the first or second 
class; and any person to whom any such property as above 
mentioned is offered to be sold, pawned, or delivered, who 
has reason to suppose that the same is offered in contraven- 
tion of this section, may, and if he has the power shall, 
apprehend the person offering such property and forthwith 
take him, tomether with such property, before a subordinate 
court of the first or second class. 


(4) A subordinate court of the first or second class, if 
satisfied on oath that there is reasonable cause to suspect 
that any person has in his possession, or on his premises, 
any property on or with respect to which any offence in this 
section mentioned has been committed, may grant a 
warrant to search for such property, as in the case of stolen 
goods; and any property found on such search shall be 
seized by the officer charged with the execution of such 
warrant, who shall bring the person in whose possession 
the same is found before some subordinate court of the first 
or second class, to be dealt with according to law. 


(5) For the purpose of this section, property shall be 
deemed to be in the possession or keeping of a person if he 
knowingly has it in the actual possession or keeping of any 
other person, or in any house, building, lodging, apart- 
ment, field, or place, open or enclosed, whether occupied by 
himself or not, and whether the same is so had for his own 
use or benefit or for the use or benefit of another. 

(6) Every person who— 


(a) receives, detains, or has in his possession, any 
identity certificate, life certificate, or other certificate, 
or official document evidencing or issued in connection 
with the right of any person to a military pension, 
pay, or reserve pay, or to any bounty, allowance, 
gratuity, relief, benefit, or advantage granted in con- 
nection with military service, as a pledge or security 
for a debt, or with a view to obtaining payment from 
the person entitled thereto of a debt due either to 
himself or to any other person; or 

(b) without lawful authority or excuse (the proof where- 
of shall lie on the accused) has in his possession any 
such certificate or document, or any certificate of 
discharge, or any other official document issued in 
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Inducing 
members of 
the regiment 
to desert. 


Inciting to 
mutiny, etc. 


Personating : 
penalty. 


connection with the mobilisation or demobilisation of 

any of His Majesty’s Forces or any member thereof, 
shall be liable to the like penalty as for an offence under 
sub-section (1) of this section; and any such certificate or 
other document shall be deemed to be property within the 
meaning of this section. 


Legal Penalties in matters respecting Regiments. 


93.. Any person who by any means whatsoever directly 
or indirectly procures or persuades, or attempts to procure 
or persuade, any native officer, non-commissioned officer, 
private, or enlisted follower of the regiment to desert, or 
who aids, abets, or is accessory to the desertion of any 
native officer, non-commissioned officer, private, or enlisted 
follower of the regiment, or who, having reason to believe 
that any man is a deserter, harbours such deserter or aids 
him in concealing himself, or aids or assists in his rescue, 
shall be liable to imprisonment with hard labour for a term 
not exceeding six months, and shall in addition be liable 
to a fine not exceeding fcur hundred shillings. 


94. Any person who aids, abets, or is accessory to any 
mutiny, sedition or disobedience to any lawful command 
of a superior officer by any native officer, non-commissioned 
officer, private, or enlisted follower of the regiment, or 
maliciously endeavours to seduce any native officer, non- 
commissioned officer, private, or enlisted follower of the 
regiment from his allegiance or duty, shall be liable to 
imprisonment with hued labour for a term not exceeding 
two years, and shall in addition be liable to a fine not 
exceeding one thousand five hundred shillings. 


95. Whoever, not being a member of the regiment, or 
being a deserter therefrom, puts on the dress or accoutre- 
ments of a person serving in the regiment, or part thereof, 
or any dress intended to simulate that of the regiment, or 
part thereof, or any medal or badge which he is not 
authorised to wear, or takes the name, designation, or 
character of a person appointed to or serving in the 
regiment, for the purpose of thereby doing or obtaining to 
be done any act which he would not be entitled to do or 
procure to ‘6 done of his own authority, or for any other 
unlawful purpose, shall be liable to imprisonment with 
hard labour for a term not arenas two years, or to a 
fine not exceeding one thousand five hundred shillings or 
to both such fine and imprisonment. 
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96. All offences under this Ordinance committed by Procedure 
persons not being subject to Part II of this Ordinance sha Vmencee 
be prosecuted, and all sentences imposed on such persons committed by 
shall be carried into effect, in the manner provided by the *™™”""°"* 
laws in force in the Territory, and the amount of any fines ’ 
recovered shall be paid to the Treasurer and form part of Disposal of 
the public revenue. aa 


Wills and Distribution of Property. 


97.—(1) Every native officer on appointment and every Native officer 
soldier on enlistment shall declare the name of the person 0” sPpoint- 
or persons to whom; mt the event of his decease without coldier on 
having made a valid will, any money or personal property °™stmen' 
due Ae belonging to him should be Paid a delivered had Mon 
the name of such person or persons shall be recorded at the Pi", 
headquarters of the officer's or soldier’s battalion. The in the event 
record shall be verified periodically, and it shall be the of bis dying 
duty of the officer or soldier to report any alteration in the ; 
record which he wishes made. ‘ 

(2) The paymaster or any officer of the regiment, or of 
the Treasury, or other public department, having in his 
charge or control any pay, accumulations of pay, gratuity, 
or other allowance, or any personal property or money 
belonging to any native officer or soldier dying intestate who 
has complied with the above conditions, may pay or deliver 
the same to the person or persons whose name or names has 
or have been recorded by the native officer or soldier in the 
manner prescribed. 


98.—(1) Any will made by a native officer or soldier of Form of will. 
the regiment shall be valid for disposing of any money or 
personal property which shall be due or belonging to him 
at his decease— ; 

if it is in writing and signed or attested by his mark 

and acknowledged by him in the presence of, 
and in his presence attested by, one witness, being an 
officer of the regiment or public officer of the Territory; 
or 

if it is executed with the formalities required by any law 

now or hereafter in force in the Territory. 

Such will shall be deemed well made for the purpose of 
being admitted to probate, and the person taking out 
representation to the testator under such will shall 
exclusively be deemed the testator’s representative with 
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respect to the money or personal property thereby 

ueathed. 

Accumulation (2) The paymaster or any officer of the regiment, or of 

ot pey.ete.itthe Treasury or other public department, having in his 

Shs. 1,500/- charge or control any pay, accumulations of pay, gratuity, 

men"! other allowance, or any personal property, or money 

probate. belonging to such testator not exceeding in the aggregate 
the value of one thousand five hundred shillings, may pay 
or deliver the same to any person entitled thereto under the 
will, or to the person entitled to procure probate of, or 
administration under, such will, although probate or 
administration may not have been taken out. 

Probate tobe If the value of the said money and personal property 

taken if value exceeds the said sum of one thousand five hundred hil ings, 

exceeds : . 

Sha. 1,500/-. the paymaster or other officer as aforesaid, having the same 
in his charge or control, shall require probate or adminis- 
tration to be taken out, and thereupon pay and deliver the 
said money and effects to the legal representative of the 
deceased. 


Distribution _ 99. In case any native officer or soldier of the regiment 
in eases of dies without having complied with the requirements stated 
“in section 97 of this Ordinance, and without having made 
any valid will under this or any law or Ordinance regulating 
wills for the time being in force, the paymaster or other 
officer having in his charge or control money or personal 
property of the deceased as aforesaid may, with the con- 
currence of the Governor, pay or deliver such money or 
galery property to any claimant showin herself or 
imself to the satisfaction of the Governor to be the widow 
of the deceased or to be the child or any near relative of 
the deceased, according to the rules of kinship of the tribe 
to which the deceased belonged, and where there are more 
such claimants than one, then in such shares and propor- 
tion as the claimants would he entitled to receive under the 
rules of succession prevailing among such tribe or as nearly 
as may be. 


Astopayment 100. Notwithstanding anything hereinbefore contained, 
ofdebts. if in cases where prohate of the will or administration to 
the estate of the deceased is not taken out, the paymaster 
or other officer aforesaid, before disposing of the money and 
personal property of the deceased in manner aforesaid has 
notice of any debt due by the deceased, he shall apply such 
money and property so far as remaining in his charge or 
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control, or so much thereof as may be requisite, in or 
towards payment of such debt, subject to the following 
conditions :— 

(s) et the debt accrued within three years before the 

leath ; 

(b) that payment of it is claimed within one year after 

the death; 
' (c) that the claimant proves the debt to the satisfaction 
of the company commander. 

Any person claiming to be a creditor of the deceased 
shall not be entitled to obtain payment of his debt out of 
any money that may be in the hands of the paymaster or 
any officer of the regiment, or of the Treasury or other 
public department, seep by means of a claim on the pay- 
master or commanding officer or some administrative officer, 
and proceeding thereon under and according to this 
Ordinance. 


101. In all cases where the money or personal property Property 
of the deceased or any part thereof is paid or delivered disribovst 
to any person as being interested therein by reason of his rights of 
or her name having been recorded in accordance with “dtr. 
section 97 of this Ordinance, or under the will of the 
deceased, or as his widow or child or near relative, or in 
any other manner under this Ordinance, any creditor of 
the deceased shall have the same rights and remedies 
against such person as if he or she had received the same 
as a legal personal representative of the deceased. 


102. If the money or personal property belonging to the Money 
deceased, or any part thereof, remains for one year undis- ee or 
posed of or unappropriated, and without any valid claim regiment 
thereto having been made, then the paymaster or other "4. 
officer having the charge or control thereof shall apply and 
make over the same towards any fund for the benefit of 
the regiment which may be prescribed by the Governor : 

Provided that the application under this section of any 
such money or property or part thereof, undisposed of or 
unappropriated as aforesaid, shall not be deemed to bar 
any claim of any person to the same, or any part thereof, 
that may be established at any time after such application. 


103. Medals, uniforms, and decorations shall not be pedals and 
considered to be comprised in the personal estate of any decorations 
deceased with reference to claims of creditors, or for any“? 
of the purposes of administration under this Ordinance or 
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otherwise, and the same shall be delivered to and held by 
the company commander, and disposed of according to 
regulations made by the brigade commander under the 
authority of the Governor. 


104. In every case of desertion the money or property 
of the deserter in the charge or control of the paymaster, 
or any other officer as aforesaid, shall be disposed of accord- 
ing to regulations made by the Governor : 

Provided that in every such case the provisions of 
section 99 of this Ordinance shall, mutatis mutandis, apply 
as nearly as may be. 


PART VI. 


APPLICATION OF MiLitary Law AND MISCELLANEOUS 
PROVISIONS. 


105. The Army Act and any Articles of War or rules 
made in pursuance of such Act, and for the time being in 
force, shall, as to the provisions therein contained respect- 
ing discipline, apply— 

(a) at all times to officers and British warrant or non- 
commissioned officers appointed to or attached to the 
regiment ; 

(b) to native officers, non-commissioned officers, privates, 
enlisted followers and followers when on active service, 
within the meaning of the said Act : 

Provided that any native officer, non-commissioned 
officer, private, or enlisted follower or follower who is 
uilty of any offence named in Part II of this’ 
Ondine or in the Army Act when on active service 
within the meaning of that Act, may be punished as 
provided by this Ordinance, 

(c) to native officers, non-commissioned officers. and 
privates during their residence in the United Kingdom 
when sent there for the puree of undergoing 
instruction or training, or other duty or employment. 


106. This Ordinance shall apply to native officers and 
soldiers— 
(a) when in the Territory; and 
(b) when employed out of and beyond the Territory in 
accordance with section 4 (5) of this Ordinance, in so 
far as it may he applicable. 
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107. A person subject to this Ordinance shall, if such Interpretation 
interpretation be not inconsistent with the context, be Service. 
deemed to be on active service whenever he is attached to 
or forms part of a force which is engaged in operations in 
a country or place wholly or partly occupied by the enemy, 
or is in military occupation of any country, or 1s engaged 1n 
any punitive patrol, patrol, or escort in any unsettled or 
disturbed area, or in any area declared by the Governor to 
be an unsettled or disturbed area. 


108. The following Ordinances of the Colony and Protec- Repeal of 
torate of Kenya which are in force in this Territory by gpplied 
virtue of the King’s African Rifles Ordinance, are hereby Ordinances. 
repealed, namely :— 

The King’s African Rifles Ordinance, 1912; 

The King’s African Rifles (Amendment) Ordinance, 

1918; and : 

The King’s African Rifles (Amendment) (No. 2) 
Ordinance, 1918 : ; 

Provided that all officers and soldiers serving with the 
King’s African Rifles at the date of the commencement of 
this Ordinance shall be deemed to have been appointed, 
enlisted, or enrolled under this Ordinance, but shall not be 
required to serve with the King’s African Rifles for a 
longer period than that for which they were required to 
serve at the time of appointment, enlistment or enrolment. 


Passed in the Legislative Council on the twenty-fourth 
day of October, 1931. 


G. F. Sayers, 
Clerk of the Legislatice Council. 
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TANGANYIKA TERRITORY. 


No. 43 or 1931. 


I ASSENT 


G. S. Symes, 
Governor. 


6TH NoveMBER, 1931. 


An Ordinance to amend the Law relating to 
Mines and Minerals. 


Enactep by the Governor of Tanganyika with the advice 
and consent of the Legislative Council thereof. 


Short title. 1. This Ordinance may be cited as the Mining (Amend- 
ment) Ordinance, 1931, and shall be read as one with the 
Mining Ordinance, 1929, hereinafter referred to as the 
principal Ordinance, and shall come into operation on such 
date as the Governor may by notice in the Gazette appoint. 


Repeal and 2. Section 7 of the principal Ordinance is hereby repealed 

replacement and replaced by the following section :— 

of section 7 of 

fou N° °F -3aving for 7, Nothing in this Ordinance shall be deemed 
nation, ete, to prevent— 

(a) any native of the Territory from taking, 
subject to such conditions as may be pres- 
cribed, any non-precious mineral from lands 
from which it has been the custom of the 
members of the community to which that 
native belongs to take the same; 
any non-native from taking, subject to such 
conditions as may be prescribed, from land 
to which he has a freehold title or of which 
he has a lease from the former German 


(b 


a 
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Government or in respect of which he holds 
a right of occupancy, building material for 
the construction of a dwelling house and 
appurtenances thereto for his own occupa- 
tion; 

(c) any missionary society or member, or servant 
thereof from taking, subject to such condi- 
tions as may be prescribed, from land to 
which such society has a freehold title or of 
which it has a lease from the former German 
Government or in respect of which it holds 
a right of occupancy, building material for 
the construction of a dwelling house and 
appurtenances thereto for occupation by its 
members or servants or a building for 
educational or other public purposes : 
Provided that nothing in this section con- 

tained shall apply to lands within the area of a 

mining lease or claim.” 


3. Section 10 of the principal Ordinance is hereby Amendment 
amended by the addition thereto of the following pro- 9 @aion 0, 
viso :— of 1929, 

‘Provided that the Commissioner may, by 
permit under his hand, exempt from liability to 
royalties samples of minerals exported for the 
purposes of assay.”’ 


4. The principal Ordinance is hereby amended by the Amendment 
insertion of the following section after section 11 thereof, °9n3,%e- 1 
namely :— 

“Governor 11a. It shall be lawful for the Governor by 
may ere’ude notice in the Gazette to declare any area to be 
prospecting. excluded from prospecting for such period as may 

be specified in such notice or without specifying 


any period.”’ 


5. Section 28 of the principal Ordinance is hereby Repeal of 
repealed section 28 of 

i ; Ord. No. 15 of 

‘ ae : ; 1929. 

6. Section 32 of the principal Ordinance is hereby amendment 

amended by the addition thereto of the following of section 32 
: % of Ord. No. 15 
proviso :— . ane of 1929. 
“Provided that the Commissioner may, for good 


cause shown, permit the registration of such 
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transfer or vesting within a period not exceeding 
sixty days from the date thereof.’’ 


Amendment 7. Section 36 of the principal Ordinance is hereby 
of section 36 amended by the deletion of the proviso to that section. 
of Ord. No. 15 
of 1929. 
Amendment 8. Section 64 of the principal Ordinance is hereby 
of section 64 amended— 
of Ord. No. 15 . é , 
of 1929. (a) by the insertion of the words ‘‘or claim’ after the 
word ‘‘lease’’ in the second line; and 
(b) by the insertion of the words ‘‘or claim holder’ 
after the word ‘‘lessee’’ in the twelfth, and fourteenth 


lines. 


Amendment 9. Section 90 of the principal Ordinance is hereby 
oon is Fepealed and the following substituted therefor :— 


of 1829: seConipet 90.—(1) If the person killed or injured is a 
death of or Native employed in connection with the mining 
injury © or prospecting operations, and the lessee, or holder 


native, 


of the claim, licence or right shall fail to satisfy 
the officer holding the inquiry that the accident 
was due to the serious and wilful misconduct of 
such native, he or his representative shall be 
entitled to compensation, the amount of which 
shall be assessed by the officer holding the inquiry 
who shall order the lessee or holder of the claim, 
licence or right to pay the amount assessed to the 
native or his representative as the case may be. 
The amount of compensation so assessed shall not 
exceed the amount of two years wages. If the 
officer holding the enquiry is satisfied that the 
native or his representative as the case may be 
is not entitled to compensation he shall make 
an order in those terms. ‘ 

(2) The officer holding the inquiry shall forward 
a certified copy of any such order to the 
subordinate court of the first class within whose 
jurisdiction the accident occurred and to the 
Commissioner. 

(3) If the person ordered to pay compensation 
or the native or his representative as the case may 
he is dissatisfied with such order he may within 
thirty days apply to such subordinate court for a 
summons calling upon the other party to show 
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cause why such order should not be rescinded or 
varied, and the officer holding the inquiry shall 
at the time of making such order inform the 
parties of the right tc make such application. 

(4) If neither party makes such application 
within the nreeerbed: period and the amount 
assessed has not been paid as ordered the officer 
holding the inquiry shall at the request of the 
native or his representative as the case may be 
cause the order to be filed in the said subordinate 
court whereupon the order shall be deemed to be 
an order for the payment of money within the 
meaning of section 286 (1) of the Criminal 
Procedure Code and shall be enforceable in the 
manner prescribed by Part IX thereof for the 
levy of a fine. 

(5) An order made under the provisions of this 
section shall be deemed to be a judgment within 
the meaning of section 29 (6) of the Master and 
Native Servants Ordinance.” 


Passed in the Legislative Council on the twenty-fourth 
day of October, 1931. 


G. F. SavERS, 
Clerk of the Legislative Council. 


peel 
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No. 44 oF 1931. 
: I ASSENT 


G. S. Symes, 
Governor. 


6TH NoveMBER, 1931. 


AnOrdinance to amend the Administrator General’s Ordinance. 


Short title. 


Cap. 13. 


Amendment 


[6TH NovemBer, 1931]. 


EnacTED by the Governor of Tanganyika with the advice 
and consent of the Legislative Council thereof. 


1. This Ordinance may be cited as the Administrator 
General’s (Amendment) Ordinance, 1931, and shall be read 
and construed as one with the Administrator General’s 
Ordinance hereinafter referred to as the principal Ordin- 
ance. 


2. Section 4 (1) of the principal Ordinance is hereby 


of section 4(1) repealed and re-enacted as follows :— 


cf Cap. 13. 


adenine, 4.—-(1) When a person dies in the Territory 
General to (or when a person dies believed to be possessed of 
apply for property in the Territory), the administrative 
aromin eases, Officer in charge of the district in which such death 
occurs (or in which such property is believed to 
exist) shall, upon receiving notice of such death 

or upon such death coming to his knowledge. 
forthwith institute enquiries to ascertain whether 
the deceased left any, and if so, what property in 
the Territory, and if it appears that the deceased 

left property and— 

(a) that any such person died intestate; or _ 
(b) that the deceased having made a will 
devising or bequeathing his estate, or part 
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thereof, has omitted to appoint an executor; 
or 
(c) that the person or persons named as executor 
or executors in the will have died in the 
testator’s lifetime, or have renounced 
probate thereof; or 
that probate or letters of administration 
with the will annexed has not been obtained 
within six months from the death of the 
testator; or 
(e) that thedeceased hasappointed the Adminis- 
pace General as sole executor of his will, 
will, 
the administrative officer shall forthwith report 
to the Administrator General and upon receiving 
such information the Administrator General may 
apply to the court for letters of administration of 
the estate of such deceased person : 

Provided always that when the circumstances 
of the case appear to the court so to require, for 
reasons recorded in its proceedings, the court may, 
if it thinks fit, of its own motion or otherwise 
grant letters of administration to the Adminis- 
trator General or to any other person even 
although there are persons who, in the ordinary 
course, would be legally entitled to administra- 
tion.” 


(d 


> 


3. Section 31 of the principal Ordinance is hereby Amendment 
amended by the insertion of the word ‘‘to’’ between the °% ea 
words ‘“‘one’’ and ‘“‘which’’ in the fourth and fifth lines 
thereof. 


4. The principal Ordinance is hereby amended bv the addition of 


addition of the following new section :— ner en 


ee 35A.—(1) An Administrator General’s account 
intothe Shall be kept by the Administrator General with 
prescribed such bank as may be prescribed, and all moneys 
and . pone : ? 
investment Teceived by the Administrator General in respect 
ffurlus of proceedings under this Ordinance shall be paid 
. into that account. Whenever the cash balance 
standing to the credit of the Administrator 
General’s account is in excess of the amount which 
in the opinion of the Administrator General is 


required for the time being to answer demands 
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in respect of the estates being administered by 
him, the Administrator General may place the 
same or any part thereof on fixed deposit with the 
prescribed bank. 

(2) Whenever any money so placed on deposit 
is, in the opinion of the Administrator General. 
required to answer any demands in respect of 
estates administered by him the Administrator 
yeneral shall thereupon withdraw such money 
from the fixed deposit and repay the same to the 
credit of the cash balance of the Administrator 
General’s account. 

(3) All interest accruing from any money so 
placed on deposit shall be paid or transferred by 
him to the account of the public revenue. 

(4) When the realised assets of an estate are so 
small in value that the estate is practically 
indivisible amongst the beneficiaries or creditors 
entitled thereto or when after division of the 
estate a balance remains which by reason of the 
number of the beneficiaries or creditors and the 
small amount of the balance, is practically 
indivisible amongst such beneficiaries or creditors. 
such assets or balances shall be paid or transferred 
on the closing of the estate account to the account 
of the public revenue.” 


Validation 5. In any case where, before the coming into operation 
sevane of this Ordinance. the Administrator General has paid or 
madeby _—_ transferred to the account of the public revenue any moneys 
Adminis: being interest derived from the investment of moneys 
General. received by him in respect of proceedings under the 
principal Ordinance, such payment or transfer in manner 
aforesaid is hereby made and declared to be lawful and 
confirmed as on and from the date of any such payment or 
transfer and the Administrator General is herebv freed. 
acquitted, discharged and indemnified against all and 
every person and persons whatever from all claims or legal 
proceedings of whatsoever kind in respect of any such 


payment or transfer as aforesaid. 
Passed in the Legislative Council on the twenty-fourth 
day of October. 19331. 


G. F. Sayers, 
Clerk of the Legislatice Council. 


No. 45 _ __ Railways. 1931 411 


TANGANYIKA TERRITORY. 


No. 45 or 1931. 


I ASSENT 


G. S. Symes, 
Governor. 


6TH NovemMsER, 1931. 


An Ordinance to regulate the construction, control and 
management of Government Railways, and Railway Ports 
and Steamer Services in the Territory and for matters 
incidental thereto. 


eee rene qe 


Enactep by the Governor of Tanganyika with the advice 
and consent of the Legislative Council thereof. 


PRELIMINARY. 


1. This Ordinance may be cited as “‘The Railways shot tite 
Ordinance, 1931,’’ and shall come into force on such date and com- 
as the Governor shall by notice in the Gazette appoint. 9 "“"™"n" 


2. In this Ordinance, unless the context otherwise terpre- 
requires— tation, 
“animals’’ includes animate things of every kind except 

human beings; 

“fare’’ includes all sums received or receivable, charged 
or chargeable, for conveyance of passengers upon or 
along the railways or on any ship; 

“firebreak’’ means a strip of land cleared and maintained 
in a clean state by burning, ploughing or any similar 
or other method; 

‘free pass’’ means an authority in writing given to any 
person tc travel as a passenger on the railways or on 
any ship without the payment of any fare; 
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“‘freight’’ includes all sums received or receivable, charged 
or chargeable, for the transport of goods; 

‘General Manager’’ means the officer appointed to be the 
manager of the Tanganyika Railways and Ports 
Services ; 

“‘goods’’ means goods, luggage, or other movable property 
of any description, and includes animals whether 
alive or dead; 

“luggage”? means such articles of necessity of personal 
use and convenience as, being enveloped in some kind 
of package, are usually carried by passengers for 
their personal use, but does nct include merchandise 
or other valuables which, though carried in the trunks 
of passengers or otherwise, are not designed for any 
such use; 

‘‘master’’ in relation to a ship, means any person (other 
than a pilot) having charge of that ship; 

‘‘perishable goods’’ means goods liable to rapid deteriora- 
tion, and includes fish, fruit, vegetables, potatoes. 
plants, bread, meat, game, butter, eggs, milk, cheese 
and any other thing which may hereafter he declared 
by the railway administration to be perishable 
goods; 

“police officer’ includes any member of the Police Force: 

“port’’ means any area declared to be a port under the 
Ports Ordinance or any legislation in substitution 
therefor and which is worked, controlled or managed 
by the railway administration; 

‘‘railway’’ means the whole, or any portion of a railway. 
whether worked by steam or otherwise, for the public 
carriage of passengers, animals or goods, under the 
management and control of the General Manager and 
includes :— 

(a) all land within the fences or other boundary marks 
indicating the limits of the land appurtenant to 
a railway; 

(b) all lines of rail, sidings or branches worked over 
for the purposes of, or in connection with a rail- 
way; 

(c) all stations, offices, warehouses, wharves, dock- 
yards, ports, workshops, manufactories, fixed plant 
and machinery and other works constructed for 
the purposes of, or in connection with a railway: 
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(d) all ferries, ships, boats, rafts and motor vehicles 
which are used for the purposes of traffic or belong 
to or are hired or worked by the railway adminis- 
tration; and 

(e) in so far as the context allows, a railway under 
construction by or for the General Manager; 

“the railway administration” or ‘‘the administration’’ 
means the General Manager and officers acting in his 
behalf and includes the Government; 


‘regulation’? means any regulation made and in force in. 


accordance with this Ordinance; 

‘‘rolling-stock’’ means locomotive engines, tenders, motors, 
coaches, wagons, trucks and trolleys of all kinds used 
on a railway; 

“‘servant’’ or ‘‘railway servant’? means any person em- 
ployed by the railway administration, and for the 
purposes of sections 55 (a), 56 (i), 64, 65, and 66 
includes a person employed upon a railway by a 
person fulfilling a contract with the railway adminis- 
tration; 

‘terminals’ includes charges in respect of stations, sid- 
ings, wharves, depots, warehouses, cranes and other 
similar matters, and of any services rendered thereat; 

“through traffic’? means traffic which is carried over two 
or more railways one at least of which is not under 
the control and management of the railway adminis- 
tration; 

‘“‘ship’’ includes any ship, vessel, tug, lighter or boat of 
any kind whatsoever used by the railway adminis- 
tration, whether propelled by steam cr otherwise, or 
towed; 

‘traffic’? includes not only passengers and their luggage 
and goods, but also rolling-stock; 

“‘train’’ means a locomotive engine or motor by itself, or 
any rolling-stock that is drawn or propelled along a 
railway or is in course of being drawn or propelled 
along a railway by a locomotive engine or motor; 

“‘ticket’’ includes a single ticket, a return ticket, a season 
ticket, a trip-bearer ticket (in the case of the last 
named, only when date-stamped at a booking office) 
and any other written authority (not being a free pass) 
for a person to travel as a passenger on a railway; 

‘“‘warehouse’’ means any building or place previded or 
used by the railway administration or by any railway 
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servant in charge of a station for the purpose of stor- 
ing or depositing goods. Where it is more convenient 
to the railway administration that the goods to le 
warehoused shall remain in trucks, those trucks when 
placed in a siding shall, for the purposes of this 
Ordinance, be deemed a warehouse. 


PART I. 
Powers anp Dvutizs. 
General. 
Power to 3.—(1) It shall be lawful for the Government of the 


focanine Tanganyika Territory to construct, establish and mait- 
end inaintain tain railways in the Territory with terminal and interme- 
“diate stations and all proper works and conveniences for 

the conveyance of passengers and gocds. 

(2) The control and management of the railways so 
constructed, established and maintained by the Govern- 
ment of the Territory shall be vested in the railway 
administration which shall be known by the title, ‘‘The 
Tenganyike Railways and Ports Services.” 

(3) The Governcr may appoint a General Manager to 
conduct all the affairs of the railway administration, hut 
who nevertheless shall act subject to any special or general 
directions which may he given by the Governor from time 
to time. 


Power touse 4. The railway administration may use upon any rail- 
engines cle, way, locomotive engines or other motive power and rolling 


railway. Stock to be drawn or propelled thereby. 


Power to 5.—(1) Notwithstanding anything in this Ordinance 
OW gay to COMtained it shall be lawful for the Governor to authorise 
pe ra iy to tose sas 
le used by the Government of any adjoining British Celony or 
Gas nments, Protectorate or the High Commissioner for Transport 
ete. “established under the Kenya and Uganda (Transport) 
Order in Council, 1925, to operate railways in this 
Territory cr to use the railways of this Territory for the 
carriage of goods and passengers by means of their own 
rolling stock and where such authority has been given the 
services covered thereby shall be deemed to be conducted 
and used under this Ordinance. 
(2) It shall further be lawful for the Governor te 
approve for the purposes of services so authorised auy 
bye-laws or regulations made by the Gevernor of the ad join- 
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ing territory or the High Commissioner for Transport and 
on such approval being given such bye-laws or regulations 
not being inconsistent with this Ordinance or any law in 
force in the Territory and when they shall have been 
published, notified or otherwise made available in the 
manner prescribed for regulations of the like kind by sub- 
sections (2), (3), (4) and (5) of section 86 of this Ordinance, 
shall have full force and effect in this Territory in the same 
way as if they were regulations made under this Ordinance. 


6. In respect of any railways under the management and General 
control of or to be constructed and established by the Py" ae 
General Manager, the railway administration shall have administra- 
power subject to any directions of the Governor to do all “™ 
or any of the following things, that is to say :— 

(a) in so far as is not inconsistent with the provisions 

ef any law to acquire, take; use, hire, purchase, 
work, sell, lease, deliver, transfer or otherwise law- 
fully dispose of property, whether movable or im- 
movable, including water, ships and other rights for 
railway or port purposes, and to turn the same to 
account; 

(b) to enter into agreements with any person whether 
in the Territory or elsewhere in connection with 
matters affecting or incidental to the control, work- 
ing and management of the railways and ports, 
including contracts for the supply of water or electric 
energy to ships or to persons; and to grant powers 
of attorney and like authorities; 
to construct any lines of railway or any roads or 
any other works whatever, or to negotiate with any 
person for the construction of lines of railway, 
roads or works of any kind, and complete agreements 
concerning the same; 

(d) to previde and maintain on any of its bridges, 
roadways for pedestrians, animals, vehicles and 
other traffic of a like nature; 

(e) to construct and maintain roads, bridges, piers, 
wharves and ports for the accommodation of traffic; 

(f) to provide and maintain any means of transport, 

including a service of ships which may be required 

for the reasonable convenience of passengers, 
animals or goods carried; 

(g) te erect, maintain and regulate lighthouses, beacons, 
port lights and signal stations within the jurisdic- 


(c 
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(h) 


(i) 


(i) 


(k 


oo 
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tion of the Government for such purposes, and 
provide the necessary stafis for the same; 

to establish and maintain lifeboats, life-saving 
apparatus and such other works, institutions or 
appliances as may be necessary for the requirements 
of any port or other place; 

to establish and work any road motor service or ferry 
whether necessary or not for the accommodation of 
its traffic, and to transport and convey upon the 
railways and ships or upon any road all such traflic 
as may be offered to it for transport and conveyance, 
but subject to the rules or bye-laws of any local 
authority having control of the roads over which 
such traflic is transported or conveyed; 

to levy tolls, rates or charges on the traffic using 
such motor services, ferries, roadways, roads, piers, 
wharves, ports or means of transport as it may 
provide under this section, according to tariffs to be 
fixed from time to time; 

to provide and maintain catering arrangements on 
any of its trains and ships, and establish and main- 
tain hotels for the convenience of passengers and 
charge reasonable tariffs for the same; 

to carry on the business of a wharfinger and a builder 
and repairer of ships and machinery; 


(m) to construct, provide, lay down and repair moorings 


(n) 


(0) 


(p) 


(q) 


and all appliances for berthing, loading and unload- 
ing vessels; 

to construct, provide, maintain and repair vessels 
and hulks for the storage and working of coal and 
other goods; 

to construct, procure, maintain and repair any ships 
and to use the same in any waters for any purpose 
including the towing of or rendering assistance to 
any ship or for the saving or protection of life 
or property or the recovery of property lost, sunk or 
stranded ; 

to supply water to any ships in any port, and 
for that purpose to construct, procure, maintain and 
repair, and use ships or appliances; 

to carry on the business of a lighterman and carrier 
by land and sea, and to construct, procure, maintain 
and repair ships, carts, wagons, and other means of 
conveyance necessary for such purpose; 
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(r) to control, manage and superintend all ports, docks, 
or other similar works within its jurisdiction, the 
persons working or otherwise engaged therein or 
thereon, the ships, goods and persons arriving at or 
departing from the same, and, if deemed necessary, 
to limit the right to land, warehouse, deliver, or ship 
any goods within any port; 

(s) to stevedore, land, ship, transfer or lighter goods, 
regulate and control lighterage within any port, and 
to warehouse, deliver and collect any such goods, and 
to land or ship persons; 

(t) generally to execute and do all such acts, deeds and 
things as may be necessary for the control, working, 
management and construction of railways, road 
services, ports and ships. 


7.—(1) Subject to the provisions of this Ordinance and, 
in the case of immovable property not belonging to the 
Government, to the provisions of any enactment for the 
time being in force for the acquisition or resumption of 
land for public purposes, the railway administration may, 
for the purpose of constructing a railway or the accommo- 
dation or other works connected therewith, and notwith- 
standing anything in any other enactment for the time 
being in force— 

(a) make or construct in, upon, across or over any lands, 
or any streets, roads, railways, tramways, or any 
rivers, canals, streams or other waters, or any drain- 
pipes, water-pipes, or telegraph or electric supply 
lines, such temporary or permanent arches, 
tunnels, culverts, embankments, aqueducts, bridges, 
roads, lines of railway, ways, passages, conduits, 
drains, piers, cuttings and fences as the railway 
administration thinks proper; 

(b) alter the course of any rivers, streams or water- 
courses, for the purpose of constructing and main- 
taining tunnels, bridges, passages or other works 
over and under them, and divert or alter, as well 
temporarily as permanently, the course of any rivers, 
streams or water courses, or any roads, streets, or 
ways, or raise or sink the level thereof, in order the 
more conveniently to carry them over or under or by 
the side of the railway or any port or works connected 
therewith, as the railway administration thinks 
proper; 


Authority of 
the railway 
administra- 
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(c) make, alter or repair drains or conduits into, 


(d 


e) 


(f) 


SS 


through or under any lands for the purpose of con- 
veying water from or to the railway or any port or 
works connected therewith; 

erect and construct such houses, warehouses, offices 
and other buildings, and such yards, stations, 
engines, machinery, apparatus, and other works and 
conveniences as the railway administration thinks 
proper ; 

alter, repair or discontinue such buildings, works, 
and conveniences as aforesaid or any of them, and 
substitute others in their stead; ; 
take, carry away and use any earth, stone, timber, 
gravel or sand, or any other materials or things out 
of any land contiguous to such railway and other 
works and which may be proper or necessary for 
making, maintaining, altering, repairing or using 
such railway or work 


(g) sink wells, construct dams and all other works 


necessary for providing a water supply; and 


(h) do all other acts necessary for making, maintaining, 


altering or repairing and using the railway or any 
ort. 


(2) The exercise of the powers conferred on the railway 
administration by sub-section (1) shall be subject to the 
control of the Governor. 


Alteration of 8, The railway administration may, for the purpose of 


ete. 


pipes ais exercising the powers conferred upon it by this Ordinance, 
alter the position of any pipe for the supply of water, or 


compressed air, or the position of any telegraph or electric 
supply line, or of any drain not being a main drain : 
Provided that— 
(a) when the railway administration desires to alter the 


(b 


= 


position of any such pipe, line or drain, it shall give 
reasonable notice of its intention to do so, and of 
the time at which it will begin to do so, to the lecal 
authority or company having control over the pipe, 
line or drain, or, when the pipe, line or drain is not 
under the control of a local authority or company, 
to the person under whose control the pipe, line or 
drain is; 

a local authority, company or person receiving notice 
under proviso (a) may send a person to superintend 
the work, and the railway administration shall 
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execute the work to the reasonable satisfaction of 
the person so sent, and shall make arrangements for 
continuing during the execution of the work the 
supply of water, compressed air, or electricity, or 
the maintenance of the telegraph or drainage, as the 
case may be. 
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9. In the case of any accident or washaway happening Powers in 


or being apprehended from any cause whatsoever to any 
railway, port, cutting, embankment or any works connec! 
therewith the railway administration may, without pre- 
vious permission, enter upon any land adjoining such 
railway, port, cutting, embankment or other works for the 
purpose of repairing or guarding against any damage 
caused or apprehended and take from such land any reason- 
able quantity of earth, rock or other material and may do 
all such works and things as may be reasonably necessary 
for the said purpose. 


accident. 


10. The railway administration may take, or cause to lowers of 


be taken, water for the purposes of the railway— 


. administra- 


(a) from any river, stream, pan or other natural source; tion to take 


(b) from any dam, furrow or artificial works used for 


water for 


the storage or distribution of water upon payment purposes. 


of compensation to the owner of such dam or furrow 
or artificial works : 

Provided that a sufficient supply be left to the 
owners or occupiers of land entitled to the use of 
such water for household and agricultural purposes 
and for watering their stock. ‘ 


11.—(1) The railway administration shall do as little Payment of 
damage as possible in the exercise of the powers conferred (j),.""" 


by sections 7, 8, 9 and 10, and compensation shall be paid 
for any damage caused by the exercise thereof. 

(2) A suit shall not lie to recover such compensation or 
any compensation payable under section 10 (b), but in 
case of dispute the amount thereof shall be determined and 
paid in accordance, so far as may be, with the provisions 
of the Land Acquisition Ordinance. 


Cup. 71. 


12.(1) The railway administration shall make and sccommaia. 
maintain the following works for the accommodation of i vers. 


the owners and occupiers of land adjoining a railway, 
namely :— 
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(a) such and so many convenient crossings, bridges, 
arches, culverts and passages over, under or by the 
sides of, or leading to or from the railway, as may, 
in the opinion of the Governor in Council, be neces- 
sary for the purpose of making good any interrup- 
tions caused by the railway to the use of the lands 
through which the railway is made; and 

(b) all necessary arches, tunnels, culverts, drains, water 
courses or other passages, over or under or by the 
sides of the railway cf such dimensions as will, in 
the opinion of the Governor in Council, be sufficient 
at all times to convey water as freely from or to the 
lands lying near or affected by the railway as before 
the making of the railway, or as nearly so as may 


(2) Subject to the other provisions of this Ordinance the 
works specified in paragraphs (a) and (b) of sub-section (1) 
shall be made during or immediately after the laying out 
or formation cf the railway over the lands traversed there- 
by and in such manner as to cause as little damage or 
inconvenience as possible to persons interested in the lands 
or affected by the works. 

(3) Sub-sections (1) and (2) of this section are subject to 
the following provisos, namely :— 

(a) the railway administration shall not be required to 
make any accommodation works in such a manner as 
would prevent or obstruct the working or using of 
the railway or interfere with the safe working thereof, 
or to make any accommodation works with respect to 
which the owners and occupiers of the lands or their 
predecessors in title have agreed to receive and have 
been paid compensation in consideration of their not 
requiring the works to be made; 

(b) save as hereinafter in this Part provided, there shall 
be no obligation on the railway administration to 
defray the cost of executing any further or additional 
accommodation works for the use of the owners or 
occupiers of the lands after the expiration of ten years 
from the date on which the railway passing through 
the lands was first opened for public traffic; 

(c) where the railway administration has provided suit- 
able accommodation -for the crossing of a road or 
stream and the road or stream is afterwards diverted 
by the act or neglect of the person having the control 
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thereof, there shall be no obligation on the railway 
administration to provide other accommodation for 
the crossing of the road or stream. 


13. If an owner or occupier of any land affected by a Power of 
railway considers the works made under the last foregoing occupier 
section to be insufficient for the commodious use of the o local 
land, or if the Government or a local authority desires to sronts,° 
construct a public road or other work across, under or over tions! 

a railway, he or it, as the case may be, may at any time eae ne 
by application in writing require the railway administra- be made. 
tion to make such further accommodation works at the 

expense of the applicant as he or it thinks necessary and 

are agreed to by the railway administration, or as, in the 

case of difference of opinion, may be authorised by the 
Governor in Council. 


14.—(1) Where it is proposed to construct a railway Crossing of 
across a public road, the Governor in Council may require P°™!* 
the railway administration either to carry the railway 
across such road on the level or to carry the railway over 
or under such road by means of a bridge or arch with 
convenient ascents and descents and other convenient 
approaches, and to execute such other works as, in the 
circumstances of the case, may appear to the Governor in 
Council to be necessary for the public safety and 
convenience. 

(2) Where a railway has been constructed across a public 
road on the level, the Governor in Council may at any time, 
if it appears to him necessary for the public safety and 
convenience, require the railway administration to carry 
the road either under or over the railway by means of a 
bridge or arch, with convenient ascents and descents and 
other convenient approaches, instead of crossing the road 
on the level, and to execute such other works as, in the 
circumstances of the case, may appear to the Governor in 
Council to be best adapted for removing or diminishing the 
danger arising from the level crossing and for meeting the 
convenience of the public. 

(3) Provided that before requiring the railway adminis- 
tration to execute any works under this section, the 
Governor in Council shall communicate with the railway 
administration and with the authority responsible for the 
maintenance of such public road, and shall take into con- 
sideration any representations made by the railway 
administration and such authority respectively. 
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(4) The manner of construction and the apportionment 
of cost (both construction and maintenance) of any works 
executed under this section shall be determined by agree- 
ment between the railway administration and _ the 
authority, and in the absence of such agreement shall be 
determined in such manner as the Governor in Council may 
decide. 


15.—(1) In either of the following cases, namely :— 


(a) where there is danger that a tree standing near a 
railway may fall on the railway so as to obstruct 
traffic; or, 

(b) when a tree obstructs the view of any fixed signal, 
the railway administration may, without previous permis- 
sion, enter upon the land where the tree stands and may 
cause it to be cut down or dealt with in such other manner 
as will, in the opinion of the railway administration, avert 
the danger or remove the obstruction, as the case may be. 


(2) Where a tree felled or otherwise dealt with under 
sub-section (1) was in existence before the railway was 
constructed or the signal was fixed, any magistrate em- 
powered to hold a subordinate court of the first class in 
the area in which the tree is situated may, upon the 
application of the persons interested in the tree and after 
hearing the railway administration, award to those persons 
such compensation as he thinks reasonable. 


(3) A suit shall not lie to recover compensation for any 
tree felled or otherwise dealt with under this section. 


Opening of new Railways. 


16.—(1) Before any section of a new railway the 
construction of which is completed after the coming into 
operation of this Ordinance is declared open for the public 
carriage of passengers or goods, the chief railway engineer 
or such other qualified person as the Governor may appoint 
in that behalf shall furnish to the Governor a certificate 
that the new.railway complies with the standards approved 
by the Governor, and can, in the opinion of such engineer 
or other person, be opened without danger to the public. 

When such certificate has been furnished the Governor 
may by notice published in the Gazette declare the new 
railway or the section thereof to which the certificate refers 
to be open for the purpose aforesaid. 
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(2) Nothing in the preceding sub-section contained shall 
be deemed to prohibit the railway administration from 
carrying passengers or goods on a railway in the course 
ef construction or before the same has been declared open 
as aforesaid, but the railway administration shall not be 
liable for the death of or injury to any passenger or for 
the loss, destruction or deterioration of any animals or 
goods occasioned in the course of such carriage. 

(3) For the purposes of this section the expression ‘‘new 
railway’’ shall not include any diversion or re-alignment of 
track made in any existing line of railway. 


PART II. 
WorkKING oF Railways. 
Conveyance of Passengers. 


17. The railway administration shall fix, subject to the Maximum 
approval of the Governor in Council, the maximum Mme! 
number of passengers which may be carried in each com- for euch 
partment of every description of carriage, and shall °™P\wment 
exhibit the number so fixed in a conspicuous manner inside 


or outside each compartment. 


18. The Governor in Council may require the railway Communica- 
administration to provide and maintain in proper order, Pats 
in any train worked by it which carries passengers, such and railway 
efficient means of communication between the passengers ‘invest 
and the railway servants in charge of the train as the trains. 


Governor in Council may approve. 


19.—(1) The railway administration may from time to Fixing fares 
time impose conditions not inconsistent with this Ordinance"! "™' 
with respect to the carriage of passengers and their luggage 
and with the approval of the Governor may fix fares and 
luggage rates. 

(2) A copy of the time-table and of the fares and Time-tabies 
conditions for the time being in force relating to the ed ii 
conveyance of passengers and their luggage shall be posted 
up in a conspicuous place at each railway station so as to 
be visible and accessible. 


_20.—(1) Fares shall be deemed to be accepted and Tickets 
tickets to be issued subject to the condition of there heing condition 


condition of 


room available in the train or ship, and, on the train, in ion being 
a compartment of the class for which the tickets are“ 
issued, 
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(2) A person to whom a ticket has been issued and for 
whom there is no room available in the train or ship for 
which the ticket was issued, shall, upon returning the 
ticket at the earliest opportunity, have his fare refunded. 

(3) A person for whom there is no room available in any 
compartment of a train or in that portion of a ship of 
the class for which he has purchased a ticket and who 
elects to travel in a compartment of the train or portion 
of the ship of a lower class shall, on delivering up his 
ticket and receiving the certificate hereinafter in this sub- 
section referred to, be entitled to a refund of the difference 
between the fare paid by him and the fare payable in res- 
pect of the class of compartment of the train or portion 
of the ship in which he has travelled : 

Provided that a refund shall only be made if at the first 
opportunity the passenger so travelling has called the 
attention of the servant in charge of the train or ship to 
the fact that he is obliged to travel in a compartment of 
the train or portion of the ship of a class inferior to that 
mentioned on his ticket, and has received from the servant 
a certificate showing that he is entitled to the refund. 

(4) A servant in charge of a train or ship may, for the 
purpose of better utilising the accommedation on such 
train or ship, require a passenger to move from one com- 
partment or cabin to another compartment or cabin of the 
same class. 

(5) The class cf coach or compartment shall be from time 
to time fixed by the railway administration, and shall be 
legibly marked on the outside of each coach or compart- 
ment. 

(6) Subject to the provisions of this Ordinance or any 
other law or any regulaticn, the railway administration 
shall not refuse to carry a passenger who has tendered the 
ptoper fare for the journey which he desires to make and 
the class in which he desires to travel. 

(7) The provisions of sub-sections (2) and (3) shall not 
apply to season tickets. 


Conveyance 21. The railway administration may refuse to carry, 
eu’ except in accordance with the regulations, a person who 
persons, appears to be a lunatic or suffering from any contagious 
or infectious disease, cr who appears to be under the 
influence of liquor, whether or not such person has a ticket 


or free pass. 
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22. No person shall enter any train or ship for the Travelling 
purpose of travelling therein as a passenger unless he has ¥ithorts ee 
with him an available free pass or ticket. Any person prohibited. 
found in any train or ship without such pass or ticket may 
be required to leave the coach or ship by any servant and 
if such person refuses to leave as required he may be 
removed therefrom with such force as may reasonably be 
necessary in the circumstances. 


23. Every passenger by railway shall, upon being Exhivition 
required to do so, present his pass or ticket for examination ea 
to any railway servant appointed by the railway adminis- tickets. 
tration in that behalf, and at or near the end of the 
journey for which the pass or ticket was issued, or, in the 
case of a season pass or ticket, at the expiration of the 
period for which it is current, shall deliver up the pass or 
ticket to any such railway servant. 


24.—(1) Ifa passenger travels in a train or ship without Telling 
having an available free pass or ticket with him, or being Mor tenet 
in or favite alighted from a train or ship fails or refuses or with 
to present for examination or to deliver up his free pass aie 
or ticket immediately on requisition being made therefor, or beyond 
he shall be liable te pay, on the demand of any authorised juan" 
servant, the excess charge mentioned in ealctetion (3) 
hereof in addition to the ordinary fare for the distance 
which he has travelled or is travelling, or, if there be any 
doubt as to the station or port from which he originally 
started, the fare from the station or port from which the 
train or ship originally started, or, if the tickets of 
passengers have been examined since the original starting 
of the train or ship, the ordinary fare from the place where 
the tickets were examined, or, if they have been examined 
more than once, the place where they were last examined. 

(2) If a passenger travels or attempts to travel in a 
compartment of a train or portion of a ship of a higher 
class than that for which he has obtained a free pass or 
ticket, or travels in a train or ship beyond the place 
authorised by his free pass or ticket, he shall be liable to 
pay, cn the demand of any authorised servant, the excess 
charge mentioned in sub-section (3) hereof, in addition to 
any difference between any fare paid by him and the fare 
in respect of such journey as he has made. 

(3) The excess charge referred to in sub-sections (1) and 
(2) shall be :— : 
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(a) where the passenger has, immediately after incurring 
the charge and before being requested to produce his 
free pass or ticket as aforesaid, notified to a servant 
on duty with the train or ship the fact of the charge 
having been incurred, two shillings, one shilling, or 
twenty cents, according as the passenger is travelling 
or has travelled or has attempted to travel in a com- 
partment of a train or a portion of a ship of the first 
class, or in a compartment of a train or a portion of 
a ship of the second class, or in a compartment or 
carriage of a train or a portion of a ship of any other 
kind or class; and 

(b) in any other case twelve shillings, six shillings, or 
two shillings, according as the passenger is travelling 
or has travelled or has attempted to travel in a com- 
partment of a train or a portion of a ship of the first 
class, or in a compartment of a train or a portion of 
a ship of the second class, or in a compartment or 
carriage of a train or a pertion of a ship of any other 
class or kind : 

Provided that the excess charge shall in no case 
exceed :— 

(i) if the liability to pay it arises under sub-section (1), 
the amount of the ordinary single fare which the 
passenger incurring the charge is liable to pay under 
that sub-section; or 

(ii) if the liability to pay arises under sub-section (2), 
the amount of the difference between the fare paid 
by the passenger incurring the charge and the fare 
payable in respect of such journey as he has made. 


(4) If any person wilfully refuses to pay the amounts 
due by him under this section to any servant demanding 
the same, it shall be lawful for any stationmaster or other 
authcrised servant or police officer to arrest that person 
without warrant and detain him in custody and bring him 
as speedily as possible before a court having jurisdiction 
to be dealt with according to law on a charge of such 
wilful refusal; and he shall be liable on conviction tc a fine 
not exceeding one hundred shillings or to imprisonment 
with or without hard labour for a pericd not exceeding 
one month or to both such fine and imprisonment : 

Provided that no such person shall be arrested or 
detained without warrant unless there shall exist reason- 
able ground for believing that except by the arrest of the 
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person offending he could not be found or made answerable 
to justice without delay, trouble or expense. 

(5) Upon conviction under sub-section @) hereof, any 
fare or excess charge payable by the convicted person under 
this section shall, on application made to any magistrate 
by any servant appointed by the railway administration 
in this behalf, be recoverable by the magistrate from the 
person as if it were a further fine imposed on the person 
by the magistrate. Such fare or charge when so recovered 
shall be paid to the railway administration. 


25.—(1) If a passenger wilfully alters, obliterates, or Altering or 
defaces, or attempts to alter, obliterate or deface a free Solecing tm 
pass or ticket with intent to render the date, number or 
any material portion thereof illegible, he shall be liable on 
conviction to a fine not exceeding two hundred shillings, 
or to imprisonment with or without hard labour for a 
period not exceeding one month, or to both such fine and 
imprisonment, and shall in addition be liable to a further 
fine equal to the cost of a single ticket for the journey 
performed by the class in which he was travelling; and any 
such altered, obliterated, or defaced free pass or ticket 
shall be confiscated: such further fine, if recovered, shall 
be paid to the railway administration. 

(2) Any person who obtains by false pretences or other 
fraudulent means or who counterfeits, forges, or alters any 
ticket, order, receipt for fare or free pass issued by the 
railway administration designed to entitle the holder to 
travel in the trains or ships of the railway administration, 
or who utters, publishes, or puts into circulation any 
counterfeit or folio ticket, order, receipt for fare or free 
pass, with intent to defraud the railway administration 
or any other person, or any person who attempts to do any 
of the foregoing acts, shall be liable on conviction to a 
fine not exceeding two thousand shillings, or to imprison- 
ment with or without hard labour for a term not exceed- 
ing one year, or to both such fine and impriscnment. 


26. If a person sells, or attempts to sell, or parts oF Transterring 
attempts to part with the possession of a season ticket, seen ticket | 
free pass or any half of a return ticket in order to enable return ticket. 
any other person to travel therewith, or purchases or 
receives a season ticket, free pass or half of a return ticket 
so sold or parted with, he shall be liable on conviction to 
a fine not exceeding two hundred shillings, or in default 
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of payment, to imprisonment with or without hard labour 
for a term not exceeding one month, and if the purchaser 
or receiver of the season ticket, free pass or half of a 
return ticket travels or attempts to travel therewith, he 
shall be liable to a further fine not exceeding the cost of 
the single fare for the journey authorised by the ticket : 
such further fine, if recovered, shall be paid to the railway 
administration. 


27. If a person— 

(a) travels or attempts to travel on a railway or ship 
without having previously paid his fare and with 
intent to avoid payment thereof, or 

(b) having paid his fare for a certain distance know- 
ingly and wilfully proceeds by train or ship beyond 

’ that distance without previously paying the additional 
fare for the additional distance, and with intent to 
avoid payment thereof; or 

(c) with intent to defraud the railway administration 
ner any coach or other rolling stock or any 
ship, 

he shall be liable on conviction to a fine not exceeding two 
hundred shillings or to imprisonment with or without hard 
labour for a term not exceeding one month, and in 
addition shall be liable to a further fine equal to the cost 
of a single fare for any journey performed by the class in 
which he may have travelled together with the excess 


* charge described in sub-section (3) of section 24 hereof: 
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such further fine, if recovered, shall be paid to the railway 
administration. 


28. Notwithstanding anything contained in sections 24, 
25, 26 and 27 of this Ordinance the railway administration 
shall be entitled, if it so elect, to recover any fare or excess 
charge by civil suit. 


Passengers’ Luggage. 


29. The railway administration shall convey without 
Glare such amount of luggage as may be prescribed by 
regulation or by public notice for each class of passenger. 


30.—(1) When passengers’ luggage is handed to a 
servant for conveyance in the luggage van of a train or 
hold of a ship he shall cause the same to be registered and 
shall affix to every package a registered number and shall 
give to the passenger a duplicate of that number : 
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Provided that the railway administration shall not be 
liable for luggage left with a servant or otherwise disposed 
of on any railway or port premises unless such luggage 
is registered as in this sub-section provided or is deposited 
in a cloakroom. 

(2) Whenever a passenger fails to have his luggage so 
registered and conveyed in the luggage van of a train or 
hold of a ship, it is carried at his own risk. 

(3) Cloakrooms provided by the railway administration 
shall be deemed to be warehouses established for the sole 
convenience of passengers and the public. 

(4) The railway administration shall not be liable for 
the loss, misdelivery or detention of or damage to any 
article or package deposited in a cloakroom which exceeds 
in value the sum of one hundred shillings unless at the time 
of deposit the value of the article be declared and an 
additional charge paid for excess value in accordance with 
the regulations made in that behalf. 


31. The railway administration shall have a lien upon Fien on 
the luggage of a passenger for the payment of any fare ““*** 
or other charge to which it is entitled from him. 


Care and Conveyance of Goods. 
32.—(1) The railway administration shall determine the Maximum 


maximum load for every wagon or truck in its possession, eee 
and shall exhibit the words or figures representing the 

load so determined in a conspicuous manner on the outside 

of every wagon or truck. 

(2) The gross weight of any such wagon or truck bear- 
ing on the axles when the wagon or truck is loaded to such 
maximum load shall not exceed such limit as may be fixed 
by the railway administration for the class of axle under 
the wagon or truck. 

33.—(1) The railway administration may from time to Power for the 
time impose conditions not inconsistent with this Ordin- jnpose avn 
ance with respect to the receiving, forwarding, delivering nnd 
and warehousing of any goods and with the approval of tor working 
the Governor may fix rates, classify goods and determine tatiic. 
terminal charges. 

(2) A copy of the conditions and rates for the time 

ing in force under this section shall be kept at every 
Station, traffic depot or port, and the servant appointed by 
the railway administration to quote the rate shall, at the 
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request of any person, show to him at all reasonable times, 
and without payment of any fee, the rate-books or other 
documents containing the authorised conditions and rates. 

(3) The railway administration shall not be bound to 
carry any animal suffering from any infectious or 
contagious disorder. 


Lienforrates, 34,.—(1) If a person fails to pay on demand made by or 
oes on behalf of the railway administration any rate, terminal 
‘or other charge due from him in respect of any goods, the 
railway administration may detain the whole or any of 
the goods, or, if they have been removed from the railway 
or from any ship or port, any other goods of such person 

then being in or thereafter coming into his possession. 

(2) When any goods have been detained under sub- 
section (1), the railway administration may sell by public 
auction, in case of perishable goods at once, and in the 
case of other goods on the expiration of at least fifteen 
days’ notice of the intended auction, published in the 
Gazette or one or more of the local newspapers, sufficient 
of such goods to produce a sum equal to the charge, and all 
expenses of such detention, notice and sale, including, in 
the case of animals, the expenses of the feeding, watering 
and tending thereof. 

(3) Out of the proceeds of the sale the railway adminis- 
tration may retain a sum equal to the charge and the 
expenses aforesaid, rendering the surplus, if any, of the 
proceeds, and such of the goods, if any, as remain unsold, 
to the person entitled thereto. 

(4) Ifa person on whom a demand fcr any rate, terminal 
or other charge due from him has been made fails to remove 
from railway or port premises within a reasonable time any 
goods which have heen detained under sub-section (1) or 
any goods which have remained unsold after a sale under 
sub-section (2), the railway administration may sell the 
whole of them and dispose of the proceeds of the sale as 
nearly as may be under the provisions of sub-section (3). 

(5) Notwithstanding anything in the preceding sub- 
sections, the railway administration may recover by suit 
any such rate, terminal or other charge as aforesaid or 
balance thereof. 

(6) No imported goods shall be sold under this or the 
next succeeding section which have not been entered in 

Cap.57. accordance with the provisions of the Customs Ordinance 
or any legislation in substitution therefor. 
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35.—(1) When any goods have come into the possession Disposal of 
of the railway administration for carriage or otherwise ait , 
and are not claimed by the owner or other person appearing railway. 
to the railway administration to be entitled thereto, the 
railway administration shall, if such owner or person is 
known, cause a notice to be served upon him requiring him 
to remove the goods. 

(2) If such owner or person is not known, or the notice 
cannot be served upon him, or he does not comply with 
the requisition in the notice, the railway administration 
may, within a reasonable time, sell the goods as nearly as 
may be under the provisions of the last preceding section, 
rendering the surplus, if any, of the proceeds of the sale 
to any person entitled thereto. 

(3) Where any goods or sale-proceeds in the possession 
of the railway administration are claimed by two or more 
persons, or the ticket or receipt given for the goods is not 
forthcoming, the railway administration may withhold 
delivery of the goods or sale-proceeds until the person 
entitled in its opinion to receive them has given an 
indemnity, to the satisfaction of the railway administra- 
tion, against the claims of any other person with respect 
to the goods or sale-proceeds. 


36.—(1) The railway administration shall in no case be imitation of 
liable for any loss or damage to any poodle in its custody lisbility of 
at a port or elsewhere, if the loss or damage be caused by Adminisire. 
the act of God or of the King’s enemies, the perils or tion in 
accidents of the sea, fire, flood, tempest, civil commotion, codes ita 
riots or strikes; or for— ensiody na 

(a) the loss of weight or measure or the deterioration of *”” 

goods by heat, decay, rust, sweat or change of 
character of such goods as may be handled by the rail- 
way administration or deposited in warehouses, or on 
premises under its control, or as may be otherwise in 
its charge; or for any loss of contents of bags through 
shifting or for internal breakage, or for deficiency 
in contents of unbroken packages; or for 

(b) loss of or damage to cen machinery or other 

goods not protected or insufficiently protected, or 
insecurely packed, or from leakage arising from 
defective drums, tins or packages; or for 

(c) the loss of or damage to goods by vermin or insect 

pests except upon proof that such loss or damage arises 
from the negligence of its servants; or for 
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(d) loss of or damage to animals arising from inherent 
vice, or from any cause other than that arising from 
the negligence of its servants; or for 


(e) loss of or damage to goods caused from maintaining 
too high or too low a temperature in any warehouse or 
cool chamber or failure of machinery or plant not due 
to negligence on the part of the servants of the railway 
administration : 


Provided that this section shall not apply to goods 
delivered to and accepted by the administration, in manner 
prescribed by regulation, for transport upon the railways 
and so long as the contract for transport of such goods is 
not fully performed. 


(2) The railway administration shall not be liable for 
any demurrage which may accrue or be due on any ship 
howsoever caused. 


Requisition 37.—(1) The owner or person having charge of any goods 

Joriwailten , Which are delivered to the railway administration for the 

Sodiae te ied of being transported, and the consignee of any 
goods which have been transported, shall, on the request of 
any servant appointed in this behalf by the railway admini- 
stration, deliver to such servant a declaration in writing 
signed by such owner or person, or by such consignee, as 
the case may be, and containing such a description of the 
goods as may be sufficient to determine the rate which the 
railway administration is entitled to charge in respect 
chersot: 

(2) If such owner, person or consignee refuses or 
neglects to deliver such declaration, and refuses to open the 
parcel or package containing the goods in order that their 
description may be ascertained, the railway administration 
may— 

(a) in respect of goods which have been brought for the 
purpose of being transported, refuse to carry the goods 
unless in respect thereof a rate is paid not exceeding 
the highest rate which may be in force at the time for 
any class of goods; or 

(b) in respect of goods which have been transported, 
charge a rate not exceeding such highest rate. 

(3) If a declaration delivered under sub-section (1) is 

materially false with respect to the description of any 
goods to which it purports to relate, and which have been 
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transported, the railway administration may charge in 
respect of the carriage of the goods a rate not exceeding 
double the highest rate which may be in force at the time 
for that or any other class of goods. 


(4) If any difference arises between a servant and the 
owner or person having charge, or the consignee, of any 
gwd which have been delivered for transport, or have 

n transported, respecting the description of goods of 
which a declaration has been delivered under this section, 
the servant may detain and examine the goods. 


38.—(1) No person shall be entitled to take with him, OF Dangerous or 
to require the railway administration to carry, any pee 
dangerous or offensive goods on a train or ship. , 


(2) No person shall take any such goods with him upon 
a train or ship without giving notice of their nature to the 
servant in charge of the place where he brings the goods 
upon the train or ship, or shall tender or deliver any such 
goods for carriage upon a train or ship without distinctly 
marking their nature on the outside of the package con- 
taining them or otherwise giving notice in writing of their 
nature to the servant to whom he tenders or delivers 
them. 


(3) Any servant may refuse to receive such goods for 
carriage, and, when such goods have been so received with- 
out such notice as is mentioned in sub-section (2) having to 
his knowledge been given, may refuse to carry them or may 
stop their transit. 


(4) If any servant has reason to believe any such goods 
to be contained in a package with respect to the contents 
whereof such notice as is mentioned in sub-section (2) has 
not to his knowledge been given, he may cause the package 
to be opened for the purpose of ascertaining its contents. 


(5) Nothing in this section shall be construed to derogate 
from any law in force in the Territory relating to the 
possession or transport of explosives, and nothing in sub- 
sections (1), (3) and (4) shall be construed to apply to any 

oods tendered for carriage by order or on behalf of the 
overnment or to any goods which a member of His 
Majesty’s naval, military or air forces, or a member of any 
force established for the defence of the Territory, or a 
police officer may take with him upon a railway in the 
course of his employment or duty as such. 
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PART III. 
RESPONSIBILITY OF THE RAILWAY ADMINISTRATION AS A 
CaRRIER. 
Passengers. 
Re a 39.—(1) The railway administration shall only be liable 
jiability in * Wee 
respect of loss for loss of life of or personal injury to any passenger 
of life of or when the loss of life or personal injury is caused by want 
Kiery to «CO ordinary care, diligence or skill on the part of the 
passenger. railway administration or its servants : 
Provided nothing herein contained shall impose upon the 
railway administration any liability from which it is 
exempt under the provisions of section 51. 

(2) The railway administration shall not in any circum- 
stances be liable for loss of life of, or personal injury to, 
a passenger— 

(a) who is travelling by special permission whether 
verbal or written in any part of a train or ship other 
than in a passenger coach or portion of a ship set 
apart for the use of passengers; 

(b) who is travelling on a free pass; 

(c) who is travelling over a line in course of construction 
whether with or without permission. 

To avoid liability in pursuance of this sub-section it shall 
not be necessary for the railway administraton to give any 
notice to such passenger of the conditions on winch he 
travels and it shall be immaterial whether or not the 
passenger is an infant. 

(3) For the purposes of this section, the term 

‘passenger’ shall include every person (other than a 
servant on duty) lawfully travelling on any train or ship. 


Na ialiy 40. The railway administration shall not be liable for 

for delay, etc. ANY delay to any passenger caused by the failure of any 
train or ship to start on any advertised journey or in the 
late starting or arrival of any train or ship from whatever 
cause arising. ; 


Goods. 
AMcasnre’c? 41.—(1) Subject to any other provisions of this Ordin- 
general ance, the railway administration shall be liable for any loss 


Petites or misdelivery of or damage to goods occasioned during 


administra. transit as hereinafter defined from any cause whatsoever 
tion as unless the administration shall prove that such loss, mis- 
goods. delivery or damage has arisen from— 

(a) act of God; 


(b) act of war or of the King’s enemies; 
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(c) arrest or restraint of princes, or rulers, or seizure 
under legal process; 

(d) orders or restrictions imposed by the Government or 
any department thereof; 

(e) act or omission of the consignor, his servant, or 
agent; 

(f) inherent liability to wastage in bulk or weight, 
latent defect or inherent defect, vice or natural 
deterioration of the goods; 

(g) casualty (including fire or explosion). 

Provided that— 

(i) where loss, misdelivery or damage arises and the 
railway administration fails to prove that it used 
all reasonable foresight and care in the carriage of 
the goods, the administration shall not be relieved 
from liability fcr such loss, misdelivery or damage; 

iy the administration shall not incur liability of any 
ind in respect of goods where there has been fraud 
on the part of the consignor. 

(2) The railway administration shall not be liable for 
any loss arising from delay to, detention of or deviation in 
the carriage of goods unless such delay, detention or 
deviation has arisen by negligence or want of ordinary care 
on the part of the administration or its servants. 

(3) Nothing in the common law or statute law of England 
regarding the responsibility of common carriers or of rail- 
way companies shall affect the responsibility of the railway 
administration set out in this section with respect to the 
carriage of goods. 

(4) Goods shall be deemed to be in transit from the time Transit 
the goods are accepted in the manner prescribed by regula- ‘fined. 
tion until delivery of the goods to the consignee or his 
representative or until the same are placed in a warehouse 
at the place of destination pursuant to this Ordinance or 
regulations made in that behalf. 

42.—(1) The responsibility of the railway administra- Further 
tion under sections 41 and 46 hereof for the loss, destruc- Provision 


F : Fi ‘i ; with respect 
tion or deterioration of animals delivered to the tothe linility 
railway administration for the purpose of being transport- of the railway 

administra- 


ed shall not in any case exceed, in the case of horses, one tion asa 
thousand shillings a head, or, in the case of mules, coety 
ostriches, camels, or horned cattle, one hundred shillings ; 
a head, or, in the case of donkeys, sheep, goats, dogs, or 
other animals, twenty shillings a head, unless the person 
sending or delivering them to the railway administration 
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caused them to be declared or declared them, at the time 
of their delivery for transport, to be respectively of higher 
value than one thousand shillings, one hundred shillings 
or twenty shillings a head, as the case may be. 

(2) Where such higher value has been declared, the rail- 
way administration may charge, in respect of the increased 
risk, a percentage upon the excess of the value so declared 
over the respective sums aforesaid. 

(3) In every proceeding against the railway administra- 
tion for the recovery of compensation for the loss, 
destruction, or deterioration of any animal, the burden of 
pve the value of the animal, and, where the animal 

as been injured, the extent of the injury, shall lie upon 
the person claiming the compensation. : 


patawith , 48- The railway administration shall not be responsible 
respect to the for the loss, destruction or deterioration of any goods 
liability of thi ] iti y 8 

ability ofthe carried by it in any manner whatsoever unless they shall 


ministration have been accepted, booked and a receipt granted therefor 


asa carrier of 
ae by a servant. 


Further 44.—(1) When any articles mentioned in the Schedule 
prorsions., hereto are contained in any parcel or package delivered to 
to the the railway administration for transport, and the value 
Hability of the of such articles in the pe or package exceeds two 
aiministre. hundred shillings, the railway administration shall not be 
tionasa’ responsible for the loss, destruction or deterioration of the 
articles of | parcel or package unless the person sending or deliverin 
special value. the parcel or package to the railway administration cause 
its value and contents to be declared or declared them at 
the time of the delivery of the parcel or package for trans- 
port, and, if so required by the railway administration, 
paid or engaged to pay a percentage on the value so 
declared by way of compensation for increased risk. 

(2) When any parcel or package of which the value has 
been declared under sub-section (1) has been lost or des- 
troyed cr has deteriorated, the compensation recoverable in 
respect of such Icss, destruction or deterioration shall not 
exceed the value so declared, and the burden of proving 
the value so declared to have been the true value shall, 
notwithstanding anything in the declaration, lie on the 
person claiming the compensation. ; 

(3) The railway administration may make it a condition 
of carrying a parcel declared to contain any article 
mentioned in the aforesaid Schedule that a servant 
authorised in this behalf has been satisfied by examination 
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or otherwise that the parcel actually contains the article 
declared to be therein. 

45. In any suit against the meee administration for Burden of | 
compensation for loss, destruction or deterioration of goods Prootin tuls 
delivered to the railway administration for transport, it loss of goods. 
shall not be necessary for the plaintiff to prove how the loss, 
destructicn or deterioration was caused. 


46.—(1) Save as is otherwise provided by section 51, Limitation 
the rights, liabilities and obligations of the railway }wiiy 
administration in the transport of goods under the contract. 
provisions of sections 41, 42, 43, 44 and 45 and otherwise 
shall not be limited by general notice or in any manner 
other than by special contract. 

(2) A special contract purporting to limit such rights, 
liabilities and obligations in so far as it purports to effect 
such limitation shall be void unless it— 

(a) is in writing signed by or on behalf of the person 
sending or delivering the goods to the railway 
administration for transport; and, 

(b) is otherwise in a form specified by the General 
Manager. 

47. Notwithstanding anything in the foregoing provi- Exoneration 
sions of this Part, the railway administration shall not be fem respo:- 
responsible for the loss, destruction or deterioration of any eae ot sacle 
goods with respect to the description of which an account fulsely 
materially false has been delivered under sub-section (1) sean.” 
of section 37 or in respect of which a wrong or improper *#ressed. 
or insufficient address for delivery has been given, if the 
loss, destruction or deterioration is in any way brought 
about by the false account or by giving a wrong or improper 
or insufficient address, nor in any case for an amount 
exceeding the value of the goods if such value were 
calculated in accordance with the description contained in 
the false account. 

General. 

48.—(1) The railway administration shall, according tc ,,. 4, 
its powers, afford all reasonable facilities for the receiv- tacilities. 
ing, forwarding and delivery of traffic on the railway. 

(2) The railway administration shall not make or give yo undue 
any undue or unreasonable preference or advantage to or preference. 
in favour of any particular person in any respect whatso- 
ever, or subject any particular person to any undue or 
unreasonable prejudice or disadvantage in any respect 
whatsoever. 
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Notification 49.—(1) A person shall not be entitled to a refund of 
ovens? an overcharge in respect of passengers or goods trans- 
overcharges. ported or to compensation for the loss of goods delivered 
and unler to be transported, unless his claim to the refund or com- 


charges. 

andto pensation, giving full and detailed information and 

for ace. °" supported by such documentary evidence as may be reason- 
ably required, has been preferred in writing by him or on 
his behalf to the railway administration within six months 
from the date of the commencement of the passenger's 
journey or the delivery of the goods to the administration 
for transport. 

(2) A person shall not be entitled to compensation for 
damage to or the deterioration of goods delivered to be 
transported unless his claim has been preferred in writing 
by him or on his behalf to the railway administration with- 
in one month from the date of the delivery of the goods to 
the consignee. 

(3) In respect of any passengers or goods transported, 
the railway administration shall be entitled to collect any 
amount which may be ascertained by re-measurement, 
re-weighing, re-classification or re-calculation to have been 
undercharged or which may otherwise be found to be due, 
provided that the payment of any such amount is demanded 
in writing within six months of the date of the commence- 
ment of the passenger’s journey or the delivery of the goods 
to the administration for transport. 


Suits for 50. In respect cf through traffic, the railway adminis- 
campeon tration shall not be liable for any loss of life of, or personal 
through injury to passengers or for the loss, destruction or 


booked traffic. deterioration of goods, if the railway administration shall 
prove that the same occurred at a time when the passengers 
or the goods were not on the railways of the administration 
or were not being transported under the control of the 
administration. 


Limitationof  51.—(1) When the railway administration contracts to 
linbility ofthe Garry passengers or goods solely by shi tly by trai 
railway Ty P 8' r goods solely Dy ship or partly by train 
administr- and partly by ship, a condition exempting the railway 
ton inspect administration from responsibility for any loss of life, 
on ships. personal injury or less of or damage to goods which may 
happen during the carriage by ship from the act of God, 
the King’s enemies, fire, accidents from machinery, boilers, 
and steam and all and every other dangers and accidents 
of the seas, lakes, rivers and navigation of whatsoever 


nature and kind and from whatsoever cause arising shall, 
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without being expressed, be deemed to be part of the 
contract, cad subject to that condition and to an 
conditions expressed in the contract of carriage, the rail- 
way administration shall, irrespective of the nationality or 
ownership of the ship, be responsible for any loss of life, 
ersonal injury or loss of or damage to goods which ma 
appen during the carriage by ship, to the extent to whic 
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it would be responsible under the Merchant Shipping Act, 57 58 Viet. 


1894, as amended at the date of coming into force of this 
Ordinance, if the ship were registered under that Act and 
the railway administration were owner of the ship, and not 
to any greater extent : 

Provided that nothing herein contained shall impose 
upon the railway administration any liability. from which 
it is exempt under the provisions of section 39 (2). 

(2) The burden of proving that any such loss, injury or 
damage as is mentioned in sub-section (1) happened during 
the carriage by ship shall lie on the railway administra- 
tion. 

PART IV. 


ACCIDENTS. 


52. When any of the following accidents occur in the Report of 


course of working a railway or in a port or ship, 
namely :— 

(a) any accident attended with loss of human life, or 
with grievous harm as defined in the Penal Code or 
with serious injury to property; 

(b) any collision between trains or ships of which one is 
a train or ship carrying passengers; 

(c) the derailment of any train carrying passengers or 
of any part of such a train; 

(d) any accident of a description usually attended with 
loss of human life or with such grievous hurt as afore- 
said or with serious injury to property; 

(e) any accident of any other description which the 
Governor may notify in this behalf to the General 
Manager, . 

the General Manager shall, without unnecessary delay, 
send notice of the accident to the Governor. 


accidents. 


53. The General Manager shall send to the Governor a submission 


return of accidents occurring upon the railways or ships 
or at the ports, whether attended with personal injury or 
not, in such form and manner and at such intervals of time 
as the Governor directs. 


of return of 
accidents. 
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Provision for $4. Whenever any person injured by an accident ona 
compuery railway or ship or at a port claims compensation on 
examination account of the injury, any court or person having by law 
alone ta or consent of parties authority to determine the claim may 
accident. order that the person injured be examined by some duly 
qualified medical practitioner named in the order and not 
being a witness on either side, and may make such order 
with respect to the cost of the examination as it or he 


thinks fit. 
PART V. 
GENERAL OFFENCES IN RESPECT OF RatLways, RaILway 
Ports AND SHIPS AND BY SERVANTS. 


Penalties for | 55. Any person who does or causes or procures to be 

certain = done any of the following acts, namely, who— 

offences. (a) trespasses upon a railway or upon any port or ship 
or being a trespasser refuses to leave after being 
warned to do so by any servant; 

(b) wilfully gives a false name or address to a servant 
or police officer for the purpose of avoiding prosecu- 
tion; 

(c) is in a state of intoxication or behaves in a violent 
or offensive manner to the annoyance of others on the 
railways or upon any ship or within the limits of any 
port; 

(d) does or attempts to do anything which may cause 
injury to persons employed or travelling on ie rail- 
ways or upon any ship; 

(e) commits any nuisance cr act of indecency or uses 
profane, obscene, indecent or abusive language on the 
railways or upon any ship or within the limits of any 

ort ; 

(it veritas, draws or affixes any profane, obscene, 
indecent or abusive word, matter, representation or 
character upon any property used by the railway 
administration ; 

(g) wilfully and without lawful excuse interferes with 
the comfort of any passenger or extinguishes any lamp 
or light not being a signal cr for navigation upon the 
railways or in any port or ship; 

(h) defaces the writing on any board or any notices 
authorised to be maintained upon the railways or in 
any port or ship; 

(i) breaks, cuts, scratches, tears, soils, defaces or other- 
wise damages any rolling stock or ship or any of the 
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fittings, furniture, decorations or equipment thereof 
or any number plate, number, figure or letter in or on 
any rolling stock or ship; 

(j) being a passenger, enters a coach or a compartment 
of a train or a cabin of a ship which is reserved by 
the railway administration for the use of another 
passenger or which already contains the maximum 
number of passengers authorised to be carried therein, 
and refuses to leave it when required to do so by a 
servant; 

(k) being a passenger, resists the lawful entry of 
another passenger into a coach or a compartment not 
reserved by the railway administration for the use of 
the passenger resisting, or not already containing the 
maximum number of passengers to be carried therein 
or thereon; : 

(I) being a passenger, refuses or neglects to obey within 
a reasonable time the lawful request of a servant act- 
ing under sub-section (4) of section 20; 

(m) after having been refused admission to a train or 
ship by a servant on account of the train or ship being 
full, and having had the amount of his fare (if he has 
paid it) returned or tendered to him, nevertheless 
pevsiete in entering or attempting to enter the train 
or ship; 

(n) having gone on board a train or ship at any place, 
and having been requested on account of the train or 
ship being full by a servant to leave the train or ship 
before it has quitted that place and had the amount 
of his fare (if he has paid it) returned or tendered to 
him, does not comply with that request; 

(0) smokes in any compartment or other part ef a coach 
on a train or in any part of any ship when smoking 
is prohibited in that compartment or part; 


(p) enters or leaves or attempts to enter or leave any” 


coach on a train while it is in motion, or opens any 
outer door of any coach on a train while it is in 
motion ; 

(q) at any time enters or leaves or attempts to enter or 
leave any coach on a train otherwise than by the door 
provided for the purpose on the side of the train 
adjacent to the platform or other similar place 
appointed by the railway administration as a place 
for persons to enter or leave a train; © 

(r) travels or attempts to travel on or in any part of a 
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train or ship not intended for the use of passengers; 

(s) in the absence of a gatekeeper, omits to shut and 
fasten any gate on the railway so soon as such person 
and the animal, vehicle or other things (if any) under 
his charge have passed through the gate: 

Provided that no offence under this paragraph shall 
be deemed to be committed if the said gate is not 
furnished with an efficient latch or fastening which 
can be easily applied; 

(t) being a driver or conductor of a tramcar, omnibus, 
carriage or other vehicle, disobeys, while upon the 
premises of the railways, the reasonable directions of 
a servant or police officer, 

shall be liable on conviction to a fine not exceeding two 
hundred shillings, or to imprisonment with or without 
hard labour for a term not exceeding one month, or to 
both such fine and impriscnment. 


Penalties for _ 56. Any person who does or causes or procures to be 
certain other done any of the following acts, namely, who— 
lasses of . 3 . 

offences. (a) being a passenger, without reasonable and sufficient 
cause, makes use cf or interferes with any means pro- 
vided by the railway administration for communica- 
tion between passengers and a servant in charge of or 
concerned in the running of a train; 

(b) knowing or being in a position to know that a coach, 
compartment, or other place is reserved for the 
exclusive use of males or females, or persons of parti- 
cular races, or different classes of persons, or natives, 
enters that coach, compartment or other place in 
contravention cf a regulation and without lawful 
excuse, or having so entered it remains therein after 
having been desired by a servant to leave it; 

(c) knowing or having reason to believe that an engine 
or train is approaching along a railway, opens or 
attempts to open any gate, chain or bar set up on 
either side of the railway across a road, or passes or 
attempts to pass, or drives or takes or attempts to 
drive or take any animal, vehicle or other thing, across 
the railway; 

(d) pulls down or attempts to pull down or wilfully 
injures or attempts to injure any board or document 
set up or posted by order of the railway administration 
on a railway or ship or on any rolling stock; 

(e) gives or offers to a servant any money or anything 


Nee 


Railways. 


of value for the purpose of evading payment of any 
sum due under this Ordinance or any regulation or 
tariff made hereunder; 

(f) being a passenger who to his knowledge is suffering 
from an infectious or contagious disease, enters or 
travels upon a railway or ship in contravention of the 
regulations; 

(g) being a servant and knowing that a person is a 
lunatic or suffering from an infectious or contagious 
disease, wilfully causes that person to travel upon a 
railway or ship without arranging for his separation 
from other passengers; 

(h) fails te deliver at the earliest possible opportunity 
to a servant any property found on any railway, port 
or ship, or removes from a railway, port or ship any 
property so found; 

(i) wilfully obstructs or impedes a servant in the dis- 
charge of his duty; 

(j) discharges any firearm, or throws stones, metal, 
bricks, gravel, timber, glass, bottles, or other articles 
likely to damage any railway property or obstruct or 
injure anyone engaged in working on or near the 
railway or port; 

(k) removes or attempts to remove from a. railway or 
ship or any railway or port premises any rolling stock, 
tarpaulins, tools, appliances, or preperty of any kind, 
or permits any such rolling stock, tarpaulins, tools, 
appliances, or property to be unlawfully in his 
possession or on his premises; 

(1) permits cr allows any animal to stray on a railway 
provided with fences, subject to such fences being in 
a proper state of repair; 

(m) drives or knowingly permits any animal to be on 
any railway otherwise than for the purpose of law- 
fully crossing the railway, whether he be the owner 
of the animal cr only in charge thereof, provided that 
such railway be properly fenced, 

(n) smokes in any goods shed, warehouse or other place 
on a railway or within a port or in proximity to any 
goods or inflammable material, where notices prohibit- 
ing smoking are exhibited ; 

shall be liable on conviction to a fine not exceeding four 
hundred shillings, or to imprisonment with or without 
hard labour for a term not exceeding three months, or to 
both such fine and imprisonment. 


1931, 
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Penaltiesfor' 57. Any person who does or causes or procures to be done 
a “any of the following acts, namely, who— 

ta) does any act which obstructs or might obstruct the 
working of a railway or ship or endangers or might 
endanger the lives of persons travelling thereon ; 

(b) without lawful authority, moves any part of the 
rolling stock on a railway or leaves the same on any 
part of a railway; 

(c) without lawful authority, moves any signals, points, 
wires, sleepers, rails, stop-blocks, machinery or equip- 
ment on a railway or in a port, or shows any signal 
likely to mislead, or hides any signal or light; 

(d) damages, removes, or in any other way interferes 
with any lighthouse, buoy, mark or beacon, sets adrift 
or otherwise causes damage to any ship, or causes any 
damage to any railway or port property or equip- 
ment; 

(e) without lawful authority, cuts down, breaks. 
removes, destroys or injures any fence, building or 
bridge, or other property in or about any railway or 


rt; 

(iy oheteuels or does anything that may obstruct the free 
use of any wharf, jetty, quay, port or foreshore or the 
approaches thereto; 

(g) attempts or counsels the doing of or assists or aids 
in doing, any of the acts mentioned in this section, 

shall be liable to imprisonment with or without hard labour 
for a term not exceeding ten years. 


Endereering ~~ 88. If a person unlawfully throws or causes to fall or 


persons strike at, against, into or upon any rolling stock forming 
ee er part of a train or any part of a ship any wood, stone or 
ship. other matter or thing with intent, or with knowledge that 


he is likely, to endanger the safety of any person being 
in or upon such rolling stock or in or upon any other rolling 
stock forming part of the same train or in or upon such 
ship, he shall be liable to imprisonment with or without 
hard labour for a term not exceeding ten years. 
porauvenk 59.—(1) Notwithstanding anything contained in section 
Toepest sone 15 of the Penal Code, if a person under the age of sixteen 
by children of years does in relation to a railway or ship any of the acts 
pee pier mentioned in sections 55, 56, 57 and 58 he shall be deemed 
of persons’ to have committed an offence and, if a male, shall be 
travelling by punishable with corporal punishment as provided in the 


il 4 : : hes 
ship.” = Corporal Punishment Ordinance, 1930, and in addition to 
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or instead of such punishment, the court may require the 
father or guardian of the convicted person to execute, 
within gush tiie as the court may fix, a bond binding 
himself in such penalty as the court may direct, to prevent 
the convicted person from again committing similar acts 
during such period as the court may determine. 

@) The amount of the bond, if forfeited, shall be recover- 
able by the court as a fine. 


60. If a father or guardian fails to execute a bond under Failure to 
sub-section (1) of section 59 within the time fixed by the : 
court, he shall be liable to a fine not exceeding one hundred 
shillings. 


61. Any person who wilfully makes in any claim, return, Making talse 
declaration or particulars delivered to the railway adminis- °!*™. et. 
tration any statement which is untrue or incorrect in any 
material particular shall be guilty of an offence and on 
conviction shall be liable to a fine not exceeding two 
thousand shillings, and the fine shall be in addition to 
any rate or other charge to which the goods may be liable. 


62. If in contravention of section 38 a person takes with Unlawfully 
him any dangerous or offensive goods upon a railway or Penne a 
ship, or tenders or delivers any such goods for transport, he offensive 
shall be liable on conviction to a fine not exceeding one eee 
thousand shillings and shall also be responsible for any loss, 
injury or damage which may be caused by reason of such 
goods having been so brought upon the railway or ship. 


Offences by Servants. 


63. If a servant whose duty it is to comply with the pro- Breach ofduty 
visions of sub-section (2) of section 33 neg igently or wil- imposed by 
fully omits to comply therewith he shall be liable on™" ** 
conviction to a fine not exceeding forty shillings. 


64. If a servant is in a state of intoxication while on prunkenness. 
duty he shall be liable on conviction to a fine not exceeding 
two hundred shillings or to imprisonment with or without. 
hard labour for a term not exceeding one month or to both 
such fine and imprisonment or, where the improper per- 
formance of the duty would be likely to endanger the safety 
of any person being in or upon a railway, ship or port area, 
to a fine not exceeding one thousand shillings or to 
imprisonment with or without hard labour for a term not 


exceeding three years, or to both such fine and imprison- 
ment. 
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Endangering 
the safety of 
Persons. 


Obstructing 
level 
crossings. 


Leaving 
service 
without 
having given 
the requisite 
notice. 


Penalty for 
demanding 
more than is 
due. 


65. If a servant, when on duty, endangers the safety of 
any person— 
(a) by disobeying any regulation made, sanctioned, pub- 
lished or notified under this Ordinance; or 
(b) by disobeying any rule or order which is not incon- 
sistent with any such regulation, and which such 
servant was bound by the terms of his employment to 
obey, and of which he had notice; or 
(c) by any rash or negligent act or omission, 
he shall be liable on conviction to a fine not exceeding five 
thousand shillings, or to imprisonment with or without 
hard labour for a term not exceeding three years, or to 
both such fine and imprisonment. 


66. If a servant unnecessarily— 
(a) allows any rolling stock to stand across a place where 
the railway crosses a public road on the level; or 
(b) keeps a level-crossing closed against the public, 
he'shall be liable on conviction to a fine not exceeding forty 
shillings. 


67.—(1) If a servant before leaving the service of the 
railway administration shall fail to give the notice specified 
in his agreement (if any) or provided by any regulation 
under this Ordinance he shall forfeit a sum not exceeding 
one month’s pay, which sum may be deducted by the railway 
administration from his pay, and shall in addition be liable 
on conviction to a fine not exceeding three hundred shillings. 

(2) Whenever a servant, being a member of the crew of 
any ship, is guilty of the offence of leaving the service of 
the railway administration without having given the notice 
specified in the preceding sub-section, or of absence without 
leave, he may be arated by any police officer without war- 
rant, or the master or anv officer of the ship may, with or 
without the assistance of the police, convey him on board 
the ship. 


68. Any servant who, with intent to defraud, asks or 
receives a greater sum or a lesser sum than is allowed by law 
and is provided by the tariff then in force for the convey- 
ance of passengers or transport of goods or for any other 
services rendered or goods supplied, shall be liable on con- 
viction to a fine not exceeding two thousand shillings, or 
to imprisonment with or without hard labour for a term 
not exceeding twelve months, or to both such fine and 
imprisonment. 
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Procedure. 
69.—(1) If a person commits any offence mentioned in Arrest for 


sections 55, 56, 57, 58, 64 and 65, he may be arres emngen 
without warrant or other written authority by any servant ‘sin sections. 
or police officer or by any other person whom such servant 
or police officer may call to his aid. 

(2) If the offender is arrested by a person other than a 
police officer that person shall without unnecessary delay 
make over the person arrested to a police officer or in the 
absence of a police officer shall take such person to the 
nearest police station: in such case and in the case of a 
person arrested without warrant by a police officer the 
person so arrested shall be dealt with in accordance with 
the provisions of the Criminal Procedure Code relating Ora. No. 12 of 
to bail. Hee 

(3) Any person who commits aay offence mentioned in 
paragraphs (a), (c), (e), (g), (j), (): (1), (m), (a), (0) or 
(r) of section 55 or paragraphs (b) or (f) of section 56 
hereof may be required by any railway servant to leave the 
compartment, coach, cabin, ship or port area as the case 
may be, in which he is at the time of the commission of the 
offence and should he fail to comply with such requirement 
he may be removed therefrom with such force as may be 
reasonably necessary in the circumstances. 

(4) Any person who commits any offence mentioned in 
sections 55, 56, 57 and 58 shall not be entitled to the 
return of any fare he may have paid should he be arrested 
upon or removed from the railways or port area. 


70.—(1) If a person commits any offence under this Arstot. 
Ordinance, other than one of the offences mentioned in sub- { abscond of 
section (1) of section 69, and there is reason to believe that »*rown- 
he will abscond, or his name and address are unknown, 
and he refuses on demand to give his name and address, or 
there is reason to believe that the name or address given 
by him is incorrect, any servant or police officer or an 
other person whom such servant or police officer may call 
to his aid may, without warrant or other written authority, 
arrest him. 

(2) The person so arrested shall be dealt with in the 
manner set out in sub-section (2) of section 69. 


R oe : B Appointment 
71. The railway administration may appoint so many Prorat 


persons as may be deemed necessary for the duty of main- maintain 
taining order upon the railways and at the ports, and when rier upon the 


railways and 


any such person so appointed is carrying out that duty it at the ports. 
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shall be lawful for him to exercise all such powers and per- 
form all such functions as are by law conferred on or are 
to be performed by a police officer, and he shall be liable in 
respect of acts done or omitted to be done to the same extent 
as he would have been liable in like circumstances if he were 
a member of the police force of the Territory, and shall 
have the benefits of all the indemnities to which a member 
of the police force would in like circumstances be entitled. 

Place of trial. 72.—(1) Any person committing any offence against this 
Ordinance shall be triable for such offence in any place in 
which he may be, or which the Governor may notify in this 
behalf, as well as in any other place in which he might be 
tried under any law for the time being in force. 

(2) Every notification under sub-section (1) shall be pub- 
lished in the Gazette, and a copy thereof shall be exhibited 
for the information of the public in some conspicuous place 
at such railway stations or ports as the Governor may 
direct. 

Provision as == 73. When any act or omission punishable under this 
vo cnenees Ordinance is also punishable under any other law for the 
Ordinances time being in force the offender shall be liable to be prose- 
pnd any other “ted and punished either under this Ordinance or under 
such other law but shall not be liable to be punished twice 
for the same offence. 
PART VI. 


SUPPLEMENTAL PROVISIONS. 
Taxation of 74. Notwithstanding anything to the contrary in any 
riev* >Y enactment, or in any agreement or award based on any 
authorities. enactment, the following rules shall regulate the levy of 
rates and taxes in respect of the railways and ports in aid 
of the funds of local authorities, namely :— 

(a) the railway administration shall not be liable to pay 
any rate or tax in aid of the funds of any local 
authority unless the Governor in Council has by notifi- 
cation in the Gazette declared the railway administra- 
tion to be liable to pay the rate or tax; 

(b) while a notification of the Governor in Council 
under paragraph (a) of this section is in force the rail- 
way administration shall be liable to pay to the local 
authority either the rate or tax mentioned in the notifi- 
cation, or, in lieu thereof, such sum, if any, as aD 
officer appointed in this behalf by the Governor in 
Council may, having regard to all the circumstances 
of the case, from time to time determine to be fair 
and reasonable; 
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(c) the Governor in Council may at any time revoke or 
vary a notification under paragraph (a) of this section; 

(d) nothing in this section is to be construed as debarring 
the railway administration from entering into a con- 
tract with any local authority for the supply of water 
or light, or for the scavenging of railway premises, or 
for any other service which the local authority may be 
rendering or be prepared to render within any part of 
the local area under its control; 

(e) ‘‘local authority’’ in this section means a municipal 
corporation or committee, district board or other 
authority legally entitled to, or entrusted by the 
Government with, the control or management of a 
municipal or other fund. 


75. The railway administration shall not be liable for restriction 
any loss or damage caused by fire arising from sparks or 2 lability for 
cinders emitted fon any locomotive used on a railway for fres 
unless there be proof of negligence or want of reasonable cused by 
care on the part of the alway administration, nor shall iscomotives. 
any damages or compensation be payable by the railway 
administration to any owner or occupier of any land 
contiguous to railway land adjoining a railway in respect 
of damage caused to such land or property thereon by fire 
aad from sparks or cinders emitted p As locomotives 
unless— : 

(a) notice in writing of the fire having occurred and of 
intention to claim in respect thereof shall have been 
sent to the railway administration within seven days 
of the occurrence of the damage; and 

(b) particulars in writing of the damage showing the full 
amount of the claim in money shall have been sent to 
the said administration within twenty-one days of the 
occurrence of the damage; and 

(c) such owner or occupier shall prove that— 

(i) prior to such fire he had on his land, contiguous to 
railway land adjoining a railway, a firebreak not 
less than ten feet wide; and, 

(ii) at the time such fire originated he had such fire- 
break in good condition; and, 

(ili) not less than two months prior to such fire he had 
served a notice on the railway administration 
requiring it to construct a similar firebreak on rail- 
way land and contiguous to his firebreak; and, 

(iv) in the case of a building and any property therein 
damaged or destroyed by fire, such building was not 
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within a distance of two hundred feet from the 

limits of the railway. 
Powers for 76.—(1) The railway administration may enter on any 
CNwenten at Land and do all things reasonably necessary for the purpose 
fire. of extinguishing or arresting the spread of any fire caused 
by sparks or cinders emitted from any locomotive engine. 

(2) The railway administration may, for the purpose of 
preventing or diminishing the risk of fire through sparks 
or cinders emitted from any locomotive engine, enter upon 
any land, plantatien, wood or orchard, and cut down and 
clear away any under-growth, and take any other precau- 
tions reasonably necessary for the purpose; but they shall 
not, without the consent of the owner of the land, planta- 
tion, wood or orchard, remove or injure any buildings, 
trees or shrubs. 

(3) The railway administration shall pay compensation 
to any person injuriously affected by the exercise of the 
powers conferred by this section, for any damage or injury 
actually done: in case of dispute the matter shall be 
referred to a first class magistrate within whose juris- 
diction the property is situated and his decision shall be 
final. 


Railway 77.—(1) Every servant shall be deemed to be a person 
femedto employed in the public service within the meaning of the 
be public Penal Code. 

een: (2) A servant shall not— 

(a) purchase or bid for, either in person or by agent 
in his own name or in that of another, or jointly 
or in shares with others, any property put up to 
auction under section 34 or section 35; or 

(b) in contravention of any direction of the railway 
administration in this behalf, engage in trade. 


Arrest of 78.—(1) When the immediate arrest of a servant, either 
railway —_- with or without warrant, would be likely to endanger the 
safety of any person being in or about any railway, ship 
or port area, or to cause serious inconvenience to the railway 
administration, the police officer whose duty it is to make 
such arrest shall at once apply to the head of the depart- 
ment to which the servant belongs to relieve such servant, 
and shall arrange so to watch him that he does not escape, 
and on such servant being relieved such police officer shall 
arrest him and proceed according to law. 
(2) The relief of a servant under the preceding sub- 
section shall be effected with the least possible delay. 
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79. If a servant is discharged or suspended from his Procedure tor 
office, or dies, absconds or absents himself, and he or his delivery 10 
wife or widow or any of his family or representatives "ilway 
refuses or neglects, after notice in writing for that pur- tion ot 
pose, to deliver up to the railway administration, or to a Property 
person appointed by the railway administration in this tsilway 
behalf, any station, dwelling-house, office or other building *r="". 
with its appurtenances, or any books, papers or other 
matters belonging to the railway administration and in the 
possession or custody of such servant at the occurrence of 
any such event as aforesaid, any magistrate may, on appli- 
cation made by or on behalf of the railway administration, 
order any police officer with proper assistance to enter upon 
the building and remove any such person found therein and 
take possession thereof, or to take possession of the books, 
papers or other matters, and to deliver the same to the rail- 
way administration or a et appointed by the railway 
administration in that behalf. 
80. Any notice or other document required or authorised Service of 
by this Ordinance to be served on the railway administra- milway 
tion may be served on the General Manager— sdministen: 
(a) by delivering the notice or other document to the — 
General Manager or his agent; or 

(b) by leaving it at his office; or 

(c) by forwarding it by post in a prepaid registered letter 
addressed to the General Manager or his agent at his 
office. 
81. Any notice or other document required or authorised Service of 
by this Ordinance to be served on any person by the railway the calla 
administration may be served— sdministta: 
(a) by delivering it to the person; or rare 
(b) by leaving it at the usual or last known place of 
abode of the person; or 

(c) by forwarding it by post in a prepaid or official paid 
registered letter addressed to the person at his usual 
or last known place of abode. 

82. Where a notice or other document is served by post, Presumption 
it shall be deemed to have been served at the time when the ees 
letter containing it would be delivered in the ordinary po. 
course of post, and in proving such service it shall be 
sufficient to prove that the letter containing the notice or 
other documents was properly addressed and registered. 

83.—(1) Notwithstanding anything contained in any law Actions by 
for the time being in force relating to the institution of °% valley 
suits by or against the Government, all suits and actions sdministra- 

jon. 
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which, if the railway were the property of a registered 
limited liability on a might be brought by or against 
such company, may be brought by or against the railway 
administration: for the purpose of determining whether 
a right of action lies under this section all lands, buildings, 
rolling stock and other property appurtenant to the rail- 
way shall be deemed to be the property of the railway 
administration. 

(2) In any action or suit by or against the railway 
administration, the General Manager shall be the nominal 
plaintiff or defendant as the case may be. 


Limitation ot — §4,—(1) No action the cause of which shall have arisen 

Pees after the commencement of this Ordinance shall be brought 
against the railway administration unless the same be com- 
menced within twelve months after the cause of the action 
arose. 

(2) No action shall be commenced against the railway 
administration until one month at least after written notice 
of intention to commence the action has been served upon 
the railway administration by the plaintiff or by his 
attorney or agent. In that notice the cause of action and 
details of the claim shall be clearly and explicitly stated. 

Restrictionon (3) In any action against the railway administration, no 

against execution or attachment or process in the nature thereof 

railway. shall be issued against the person or property of the 
General Manager or against any railway or other property 
of His Majesty, but the General Manager shall pay out of 
the funds of the railway administration such sum of money 
as shall by the judgment of the court be awarded to the 
plaintiff. 

(4) Without the previous sanction of the Governor none 
of the rolling stock, ships, machinery, plant, tools, fittings, 
materials or effects which is not the property of His 
Majesty but which is used by the railway administration 
and is essential to the proper maintenance of the traffic on 
the railways and ships or of the stations, ports or work- 
shops, shall be liable to be taken in execution of any decree 
or order of any court, or of any local authority or person 
having by law power to attach or distrain property or 
otherwise to cause property to be taken in execution. A 
certificate signed by the General Manager shall be conclu- 
sive proof that the property mentioned in such certificate 
is essential to the proper maintenance of traffic as afore- 
said. 
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85.—(1) The General Manager may authorise or appoint Bepresente- 
er ion of 
any other person to act for or represent him in any proceed- General 


: Prbdgictteeetoa Mee 
ing before any civil, criminal or other court. Manager 


(2) Notwithstanding the provisions of section 86 of the 
Criminal Procedure Code the General Manager, or any ord. No. 12 
person appointed by him to conduct prosecutions, shall be ° 18° 
entitled to conduct such prosecutions without the per- 
mission of the magistrate. 


PART VII. 
REGULATIONS AND REPEAL. 


86.—(1) Subject to the other provisions of this section, Regulations. 
the General Manager may make regulations with respect 
to any of the following matters, that isto say— __ 

(a) the mode in which and the speed at which trains are 
to be propelled or moved, and the times of arrival and 
departure of any trains or ships or other conveyances, 
and also the duties of servants in connection with the 
working of trains and ships; 

(b) the loading or unloading of rolling stock and the 
weights or dimensions of goods to be transported in 
any rolling stock; 

(c) the collection, receipt, cartage and delivery of goods 
transported or to be transported by rail, ships or road 
or at the ports; 

(d) the accommodation and convenience of passengers, 
the manner in which they shall travel, the exclusion of 
short-distance passengers from long-distance or 
express trains, the manner of conveying the luggage 
of passengers, the use of bedding, lavatory accommoda- 
tion, urinals and other like conveniences on the trains, 
ships or at stations; 

(e) the regulation of the conditions on which, the time 
when and the place where fares, freight or other 
charges authorised by the Governor shall be paid; 

(f) the reservation of railway premises (including con- 
veniences), or of any railway coach or ship or of any 

ortion thereof, for the exclusive use of males or 
emales, or of. persons of particular races, or of 
different classes of persons, and the restriction accord- 
ingly of the use of the premises, coach, ship or portion 
thereof so reserved; 

(g) the conditions on which the railway administration 
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will carry passengers suffering from mental, infectious 
or contagious disorders; 

(h) the proper control. and management of any 
anchorage, dock, basin or port within his jurisdiction, 
and the entrance thereto, the regulation of the use of 
all landing places, slips, gridirons, docks, shears, 
cranes, lights, warps, and coaling and other appliances 
and the regulation of traffic within any railway 
premises or port area and the removal of any obstruc- 
tion therein, and the preservation from injury of any 
works, buoys, dredgers, ships or other property con- 
nected therewith; 

(i) the erection of buildings or other structures, or the 
planting of posts or poles that may interfere with the 
proper working of any port or the signals or beacons 
thereat ; 

(j) the licensing or other authorisation of admission on 
to any trains, ships or railway premises at any special 
times of any hotel representatives, or other persons 
soliciting patronage from passengers; 

(k) the prohibition of smoking in or on wharves, jetties, 
quays, buildings or rolling stock; 

(1) the prevention of obstructions and the preservation 
of good order on railway premises, wharves, jetties, 
landing places, breakwaters, and other works within 
his jurisdiction, or the approaches to the same; 

(m) the duties and conduct of carmen, draymen, carriers 
and persons, other than servants, who ply for hire 
at any station, building, port or other place which is 
under the control of the railway administration; 

(n) the admission of the public to, or their exclusion 
from, any of the railways, stations, ports,. docks, 
wharves, jetties and landing places and the charges 
(if any) to be made for admission, and the closing to 
the public for such period as the railway administra- 
tion may think fit of any stations, ports, docks, 
wharves, jetties, sheds, roads or landing places under 
its jurisdiction ; 

(0) the prevention of damage or injury to any railway 
station, port, dock, slip, wharf, jetty, landing place 
or other works and premises, ships, railways, rolling 
stock or any property whatever ; 

(p) the prevention of the commission of any nuisance in 
or upon the railways, ports, docks, wharves, jetties or 
landing places, and generally the promotion and 
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ensuring of good sanitation, cleanliness and decency; 

(q) the regulation of the warehousing of goods and for 
their care or custody, and the conditions upon which 
they shall be received, and provision for the disposal 
of unclaimed goods; : 

(r) the issue of free passes and concession tickets and the 
prevention of abuse thereof, p 

(s) the definition for the purposes of this Ordinance of 
dangerous or offensive goods and the conditions under 
which and the times when those classes of goods shall 
be transported, and the prohibition of the transport of 
those classes of goods, and provision for or sanctioning 
of the removal or destruction of the same; 

(t) the conditions under which and the times when 
articles of unusual length, bulk or weight, or of 
exceptional bulk in proportion to weight, shall be 
transported ; 

(u) the use of railways or railway or port land for coal 
stands, depositing or forwarding sites, pipe lines, 

wer lines and the like, and the situation of such 
ines whether above or under the ground; 

(v) the crossing and the manner of approaching any 
street, road or thoroughfare by a train; 

(w) the construction, use and maintenance of private 
sidings and branch lines connected with the railways, 
and the construction, opening and inspection of new 
railways, sidings or branch lines within its juris- 
diction; 

(x) advertisements, and bookstalls on the railway and at 
the ports, and the fixing of the days and hours during 
which any such bookstall may remain open for the use 
of the public; 

(y) the use of stamps as prepayment in respect of the 
transport of parcels or goods; 

(z) the insurance of persons travelling on the railways; 

(aa) the sale of liquors and refreshments in railway 
hotels, refreshment rooms, restaurant cars and at 
ports and on ships; 

(bb) the regulating of any motor transport services run- 
ning or to be run in connection with the railway; 

(cc) the regulation of the stevedoring, lighterage, land- 
ing, shipping, trans-shipping, shore handling, deliver- 
ing, depositing, stowage, and storage of goods at any 
port and for the fixing of minimum hours of work in 
ships loading or discharging cargo, and the minimum 
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tonnage to be loaded or discharged in a working day, 
and for requiring declarations of the tonnage and 
valuation of goods imported or exported and necessary 
declarations and statements in support thereof; and 
(dd) generally with respect to the use or working of the 
railway, ships or ports and for the good government 
thereof, aaa the maintenance of order thereon and 
therein. 

The regulations may provide penalties for any contra- 
vention thereof or failure to comply therewith, and may 
also impose different penalties in case of a second or sub- 
sequent contravention or non-compliance, but no such 
penalty shall exceed a fine of one thousand shillings or 
imprisonment with or without hard labour for a term of 
six months, or both such fine and imprisonment. 

When a person is convicted of any offence against a 
regulation and in the commission of such offence has caused 
loss or damage to any property under the control and 
management of the railway administration, the court may 
in addition to any penalty imposed under the regula- 
tion, order the convicted person to pay such sum as the 
court deems sufficient to cover the loss or damage caused : 
any sum so ordered to be paid may be recovered in the same 
manner as a fine, and if so recovered shall be paid to the 
railway administration. 

(2) All regulations made by the General Manager con- 
stituting offences in regard to which any penalty for any 
contravention or failure to comply therewith is provided 
shall be subject to the approval of the Governor in Council 
and when approved any such regulations as may affect 
persons other than railway servants shall be published in 
the Gazette. 

(3) The railway administration shall in addition publish 
the short particulars of the several offences for which any 
Penalty is imposed by this Ordinance or any regulations 
made hereunder affecting persons other than railway ser- 
vants and of the amount of every such penalty, and shall 
cause such particulars to be painted on a board, or printed 
upon paper and pasted thereon, and shall cause such board 
to be hung up or affixed on some conspicuous part of the 
principal railway stations and ports and where any such 
penalties are of local application shall cause such boards 
to be affixed in some conspicuous place in the immediate 
neighbourhood to which such penalties are applicable or 
have reference; and such particulars shall be renewed as 
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often as the same or any part thereof is obliterated or 
destroyed; and no such penalty shall be recoverable unless 
it shall have been published and kept published in the 
manner hereinbefore required. ar 

(4) A copy of all regulations for the time being in force 
shall be kept at each station on the railway and at the 
principal office at each port, and any person shall be allowed 
to inspect the same free of charge. 

(5) All regulations made by the General Manager for the 

idance and conduct of railway servants and for regulat- 
ing the working and management of the railway by railway 
servants and which do not concern the general public or 
persons other than railway servants shall be brought to the 
notice of railway servants in such manner as the General 
Manager deems fit. 

(6) In so far as they purport to apply to ports, regula- 
tions shall only be made by the General Manager under 
this Ordinance in respect of ports which in pursuance of 
the directions of the Governor are worked, controlled or 
managed by the railway administration and in such cases 
where rules applicable to such ports have also been made 
by the Governor in Council under the Ports Ordinance, Cap. 114. 
the regulations made by the General Manager, in so far as 
they are in conflict with such rules, shall prevail. 

(?) Notwithstanding the provisions of section 7 of the 
Interpretation and General Clauses Ordinance it shall not Cap. 1. 
be necessary to publish any regulation in the Gazette save 
as is in this section provided and regulations which are 
not required to be published in the Gazette shall take effect 
and come into operation on a date stated therein which 
shall not be less than fourteen days after the date upon 
which they are made. 

(8) All regulations required to be published in the 
Gazette shall be laid before the Legislative Council at the 
first meeting after such publication, and shall cease to have 
force and effect if disallowed by a resolution thereof passed 
at such meeting. 

87.—(1) The Indian Railways Act, 1890, as applied to Kepeal. 
the Territory and modified by the Railway Ordinance is .,, », 
hereby repealed : Cup 118, 

Provided that all rules, regulations, declarations and 
appointments made, sanctions and directions given, forms, 
fares, freight, rates and other charges approved, powers 
conferred and notifications published under the said Act 
or under any other law or Order in Council relating to 
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railways shall, so far as they are consistent with this 
Ordinance, be deemed to have been respectively made, 
given, approved, conferred and published under this 
Ordinance. 

(2) All references in any enactment or document to the 
Act hereby repealed shali be construed as references to 
this Ordinance. 


SCHEDULE. 
ARTICLES To BE DgcLARED AND INSURED. 
(See section 44). 


(a) Gold and silver, coined or uncoined, manufactured or unmianufactured; 

(b) Plated articles, coins; 

(c) Cloths and tissue and lace of which gold or silver forms part, not being 
the uniform or part of the uniform of an ottcer, soldier, sailor, police officer 
or person enrolled as a volunteer or of any public officer, British or foreign, 
entitled to wear uniform; 

(d) Amber, pearls, precious stones, jewellery and trinkets; 

(e) Watches, clocks and timepieces of any description ; 

(f) Government securities; 

(g) Stamps; 

(h) Bills of exchange, promissory notes, bank notes and orders or other 
securities for payment of money; 

(i) Maps, plans, writings and title deeds: 

(j) Paintings, engravings, lithographs, pictures, photographs, carvings, 
statuary, sculpture and other works of art: 

(k) Art pottery, glass. china and marble: 

(1) Silks in a manufactured or unmannfactured state, and whether wrought 
up or not wrought up with other materials; 

(m) Cameras and cinematograph apparatus (including films); 

(a) Shawls, lace, furs and feathers; 

(0) Opium and narcotic preparations: 

(p) Ivory, ebony and sandalwood; 

-° (q) Musk, sandalwood oil and other essential oils used in the preparation 
of perfumes; 

(r) Musical and scientific instruments: 

(s) Any article of special value which the General Manager may by notifica- 
tion in the Gazette add to this Schedule. 


Passed in the Legislative Council on the twenty-fourth 
day of October, 1931. 


G. F. Sayers. 
Clerk of the Leqislatire Council. 
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COMPARATIVE TABLE. 


In the table set forth below is given a comparative statement 
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and other sources from which the Companies Ordinance, 1931, is 
derived. 


Companies Ordinance Companies Act, 1929 


imperial 
Sec. {mperiai) Other Sources. 

1 ar _ eee 
2 ae 380, 181 (5) Indian Companies Act 1918, 

8. 2 (9), (11) and (15). 
8-15 “ee 1-18 wes 
16-30 oes 15-29 ees 
31 Ae 80 ate Indian Companies Act 1918, s. 89. 
32-39 ie 31-38 eo 
40 say 39 aes Kenya Companies Ord. (Cap. 98), 
41 a 40 s. 101 (4). 
42 tee 41 esa 
43 oi 42 wes Indian Companies Act 1918, s. 104. 
44-54 ate 48-58 na 
55 aa 54 a m 7 A s. 107 (2). 
56 we 55 See i a at 8. 565 (1). 
57-17 56-76 5 
78-81... 78-81 fe 
82 de 82 a n 8. 112 (2). 
83 83 
85 ae 85 a3 7 " ” 8. 120. 
86-93 86-98 
94 BX _ 36 x - at 8. 75. 
95 3 94 
96-108 95-102 : 
104 103, 107 (2) ... 
105 doe’ 104 os 
106 ase 105 
107-128 ... 107-128... 
129 iu 120 ote 7 ” ” 8. 138 (2). 
180 180 és 
181 181 
182 Ses 182 cee 
183 Ss 188 ts 
184 es 184 os 
185 re - ee Kenya Companies Ord. (Cap. 93), 

8. 187. 

186-148... 185-142 3 
144 es 148 an Indian Companies Act 1918, s. 86. 
145-162 . 144-161 is 
168 ; 168 


104-165 .. 0 — “ fA ‘ 88, 164 & 165. 


No. 46 Companies. 1931 463 


Companies Ordinance Companies Act, 1929 


Sage No. (imperial) Other Sources. 
166 Se 165 (8)... 
167-170 ... 168-171... 
171-174... 172-175... Indian Companies Act 1913, 8. 169. 
175 fon 176 Bee Ah A, “J 8. 172 (3). 
176-182 . 177-188 
183 eee 184 eos 
184 a 185 tes ug + a s. 175 (4). 
185 oe 186 ves 
186 eee 187 oe 
187 eee 188 eee ee AY »» 8. 175 (5) & (6). 
188 ees 189 oss 
189 eee 190 ae 
190 ees 191 ase iy i + s. 181. 
191 oes 192 “ 
192 ooo 198 oe 
193-197... 195-199 
198-215 ... 202-219 
216 ove 221 oe 
217 ore _ ees Ki oF +0 8. 199. 
218 tee _ eos My ” 43 8. 200. 


319 ES 228 (8) 


220 Re - one ” ” ” s. 202. 
221-258 ... 225-262... 
259 ase 264 seed Kenya Companies Ord. (Cap. we 

s. 230 (1). 
259 (1) (d) = tie New, to bring into line with Bankruptcy 


Ordinance, 1930, s. 85. 
260-264 ... 265-269 e 


265-269 ... 271-275... 
270 oe. 276 eae Indian Companies Act 1918, s. 235 (3). 
271-278... 277-284... 
279 ves 287 
281-284 ... 298-206... 
285 ach 305 (8)... ee ss rh s. 246. 
286-297... 306-817... 
298-320 ... 821-348... 
321 és 344 ove 54 a 5 8. 277. 
822 oe 845 a 
328-328 ... 847-852 
820-884 ... 854-3859 
385-387... 362-364... 
388 mee od oa Kenyz Companies Ord. (Cap. 98), 
3. 283 (1). 
340-842... 367-360... 
843 on 870 an o b yi 8. 149, 
344-846... 871-378... 
347 ay 879 a ry ‘a nf 8. 151 (4). 


848 +08 - eee 


464 No.46 Companies, = —_—s_—19811 


Companies Ordinance Companies Act, 1929 


Sec. No. Cinperay) Other Sources. 
349 is 381 ia Indian Companies Act 1918, s. 200. 
350 oe 383 ei 
First Schedule ... First Schedule... Indian Companies Act 1913, First Sche- 
dule. 
Table A... ‘Table A Wee indian Companies Act 1918, First Sche- 
dule, Table A, clauses 64, 77 (f) and 
107. 
Be » B 
ra One ree irae Indian Companies Act 1918, Third 


Schedule, Form B, clause 22, and 
First Schedule, Table A, clauses 
77 (f) and 107. 


» D » D 

ie eneery » 5 oe 
Second Schedule Third Schedule... 
Third +, +» Fourth - 
Fourth » o Fifth i 
Fifth » « Sixth §, Sees 
Sixth 1» «- Seventh ,, ... 
Seventh »> «+ Ninth eas 
Kighth > « Tenth a 


Ninth 1» «» Eleventh .,, 


No. 46 Companies. 1931 465 


TANGANYIKA TERRITORY. 


No. 46 oF 1931. 


I ASSENT 


G. S. Symes, 
Governor. 


20TH Novemser, 1931. 


An Ordinance to regulate Trading Companies and other 
Associations. 


Enactep by the Governor of Tanganyika with the advice 
and consent of the Legislative Council thereof. 


PART I. 


PRELIMINARY. 


1. This Ordinance may be cited as the Companies ghor tite 
Ordinance, 1931, and shall come into force upon a date andioommen, 
to be appointed by the Governor by notice in the Gazette. : 


Interpretation. 


2.—(1) In this Ordinance, unless the context otherwise Interprets 
requires, the following expressions have the meanings 
hereby assigned to them (that is to say) :— 

“annual return’? means the return required to be made, 
in the case of a company havin; Aa les capital, under 
section 108, and, in the case of a company not having 
a share capital, under section 109, of this Ordinance; 

“‘articles’’ means the articles of association of a company, 
as originally framed or as altered by special resolu- 
tion, including, so far as they apply to the company, 
the regulations contained in Table A in the First 
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Schedule annexed to the Indian Companies Act, 1913, 
as applied to the Territory or in Table A in the First 
Schedule to this Ordinance; 

‘‘book and paper’’ and ‘‘book or paper’’ include accounts, 
deeds, writings and documents; 

“company’’ means a company formed and registered under 
this Ordinance or an existing company; 

“existing company’’ means a company formed and regis- 
tered under the Indian Companies Act, 1913, as 
applied to the Territory; 

“the court’’ used in relation to a company means the court 
having jurisdiction under this Ordinance; 

“‘debenture’’ includes debenture stock, bonds and any other 
securities of a company whether constituting a charge 
on the assets of the company or not; 

‘director’? includes any person occupying the position of 
director by whatever named called; 

‘‘document’’ includes summons, notice, order, and other 
legal process, and registers; 

“insurance company’’ means a company which carries on 
the business of insurance either solely or in common 
with any other business or businesses; 

“‘manager’’ includes any person occupying the position of 
a manager by whatever name called and whether under 
a contract of service or not; 

“‘memorandum”’ means the memorandum of association of 
@ company, as originally framed or as altered in 
pursuance of any enactment; 

“‘officer’’ includes any director, manager or secretary but 
save in sections 266, 270 and 271 does not include an 
auditor; 

‘prescribed’? means, as respects the provisions of this 
Ordinance relating to the winding-up of companies, 
prescribed by rules made by the High Court and, as 
respects the other provisions of this Ordinance, pres- 
cribed by the Governor in Council; 

‘prospectus’? means a prospectus, notice, circular, 
advertisement or other invitation, offering to the 
public for subscription or purchase any shares or 
debentures of a company; 

“the registrar’ means the registrar or any assistant regis- 
trar performing under this Ordinance the duty of 
registration of companies; 
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‘rules’? means rules made under section 285 of this 
Ordinance, and includes forms; 

‘share’? means share in the share capital of a company, 
and includes stock except where a distinction between 
stock and shares is expressed or implied; 

“‘Table A’’ means Table A in the First Schedule to this 
Ordinance. 

(2) A person shall not be deemed to be within the mean- 
ing of any provision in this Ordinance a person in 
accordance with whose directions or instructions the 
directors of a company are accustomed to act, by reason 
only that the directors of the company act on advice given 
by him in a professional capacity. 


PART II. 


INCORPORATION OF COMPANIES AND MATTERS 
INCIDENTAL THERETO. 


Memorandum of Association. 


3.—(1) Any seven or more persons, or, where the com- Mode of 


pany to be formed will be a private company, any two 
or more persons, associated for any lawful purpose may, 
by subscribing their names to a memorandum of association 
and otherwise complying with the requirements of this 
Ordinance in respect of registration, form an incorporated 
company, with or without limited liability. 

(2) Such a company may be either— 

(a) @ company having the liability of its members 
limited by the memorandum to the amount, if any, 
unpaid on the shares respectively held by them (in this 
Ordinance termed ‘‘a company limited by shares’’); or 

(b) a company having the liability of its members limited 
by the memorandum to such amount as the members 
may respectively thereby undertake to contribute to 
the assets of the company in the event of its being 
wound up (in this Ordinance termed ‘‘a company 
limited by guarantee’); or 

(c) a company not having any limit on the liability of 
its members (in this Ordinance termed ‘‘an unlimited 
company’’). 


forming 
incorporated 
company. 


4,—(1) The memorandum of every company must state— Requirement 


(a) the name of the company, with ‘‘Limited” as the twa 


to memoran- 


last word of the name in the case of a company limited ¢™. 
by shares or by guarantee, 
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(b) the place in which the registered office of the com- 
pany is to be situate; 
(c) the objects of the company. 
(2) The memorandum of a company limited by shares 
or by guarantee must also state that the liability of its 
members is limited. 


(3) The memorandum of a company limited by guarantee 
must also state that each member undertakes to contribute 
to the assets of the company in the event of its being 
wound up while he is a member, or within one year after 
he ceases to be a member, for payment of the debts and 
liabilities of the company contracted before he ceases to 
be a member, and of the costs, charges, and expenses of 
winding up, and for adjustment of the rights of the con- 
tributories among themselves, such amount as may be 
required, not exceeding a specified amount. 


(4) In the case of a company having a share capital— 

(a) the memorandum must also, unless the company is 
an unlimited company, state the amount of share 
capital with which the company proposes to be regis- 
tered and the division thereof into shares of a fixed 
amount; 

(b) no subscriber of the memorandum may take less than 
one share; 

(c) each subscriber must write opposite to his name the 
number of shares he takes. 


Signature ot 5. The memorandum must be signed by each subscriber 
memorsn” in the presence of at least one witness who must attest 
; the signature. 


Restrictionon 6. A company may not alter the conditions contained 


alteration of in its memorandum except in the cases, in the mode and 

dum. to the extent for which express provision is made in this 
Ordinance. 

Cases and 7.—(1) Subject to the provisions of this section, a com- 

mode 


which and Pany may, by special resolution, alter the provisions of 
extent to its memorandum with respect to the objects of the com- 
dtcompany Pany, so far as may be required to enable it 
may be (a) ‘to carry on its business more economically or more 
altered. a 

efficiently ; or 

(b) to attain its main purpose by new or improved 
means; or 


No. 46 Companies. 1931 


469 


(c) to enlarge or change the local area of its operations; 
or 

(d) to carry on some business which under existing 
circumstances may conveniently or advantageously be 
combined with the business of the company; or 

(e) to restrict or abandon any of the objects specified in 
the memorandum; or 

(f) to sell or dispose of the whole or any part of the 
undertaking of the company; or 

(g) to amalgamate with any other company or body of 
persons. 


(2) The alteration shall not take effect until, and except 

in so far as, it is confirmed on petition by the court. 

(3) Before confirming the alteration the court must be 

satisfied— 

(a) that sufficient notice has been given to every holder 
of debentures of the company, and to any persons or 
class of persons whose interests will, in the opinion 
of the court, be affected by the alteration; and 

(b) that, with respect to every creditor who in the 
opinion of the court is entitled to object and who 
signifies his objection in manner directed by the court, 
either his consent to the alteration has been obtained 
or his debt or claim has been discharged or has deter- 
mined, or has been secured to the satisfaction of the 
court : 


Provided that the court may, in the case of any person 
or class, for special reasons, dispense with the notice 
required by this section. 


(4) The court may make an order confirming the 
alteration either wholly or in part, and on such terms and 
conditions as it thinks fit. 


(5) The court shall, in exercising its discretion under 
this section, have regard to the rights and interests of 
the members of the company or of any class of them, as 
well as to the rights and interests of the creditors, and 
may, if it thinks fit, adjourn the proceedings in order 
that an arrangement may be made to the satisfaction of 
the court for the purchase of the interests of dissentient 
members, and may give such directions and make such 
orders as it may think expedient for facilitating or carry- 
ing into effect any such arrangement : 
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Articles 
prescribing 
regulations 
for com- 
panies. 


Regulations 
required in 
case of 
unlimited 
company 
or company 
limited by 
guarantee, 


Provided that no part of the capital of the company 
shall be expended in any such purchase. 


(6) A certified copy of the order confirming the altera- 
tion, together with a printed copy of the memorandum as 
altered, shall, within fifteen days from the date of the 
order, be delivered by the company to the registrar, and 
he shall register the copy so delivered and shall certif 
the registration under his hand, and the certificate sh 
be conclusive evidence that all the requirements of this 
Ordinance with respect to the alteration and the confirma- 
tion thereof have been complied with, and thenceforth the 
memorandum as so altered shall be the memorandum of 
the company. 


The court may by order at any time extend the time 
for the delivery of documents to the registrar under this 
section for such period as the court may think proper. 


(7) If a company makes default in delivering to the 
registrar any document required by this section to be 
delivered to him, the company shall be liable to a fine not 
exceeding two hundred shillings for every day during which 
the default continues. 


Articles of Association. 


8. There may in the case of a company limited by shares, 
and there shall in the case of a company limited by 
guarantee or unlimited, be registered with the memo- 
randum articles of association signed by the subscribers to 
the memorandum and prescribing regulations for the 
company. 


9.—(1) In the case of an unlimited company the articles, 
if the company has a share capital, must state the amount 
of share capital with which the company proposes to be 
registered. 

(2) In the case of an unlimited company or a company 
limited by guarantee, the articles, if the company has not 
a share capital, must state the number of members with 
which the company proposes to be registered. 

(3) Where a company not having a share capital has 
increased the number of its members beyond the registered 
number, it shall, within fifteen days after the increase 
was resolved on or took place, give to the registrar notice 
of the increase, and the registrar shall record the increase. 
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If default is made in complying with this sub-section, 
the company and every officer of the company who is in 
default shall be liable to a default fine. 


10.—(1) Articles of association may adopt all or any of Acoponan 
the regulations contained in Table A. of Table A. 
(2) In the case of a company limited by shares and 
registered after the commencement of this Ordinance, if 
articles are not registered, or, if articles are registered, 
in so far as the articles do not exclude or modify the 
regulations contained in Table A, those regulations shall, 
so far as applicable, be the regulations of the company 
in the same manner and to the same extent as if they were 
contained in duly registered articles. 


i — Printing and 
11. Articles must. Fenn a 
(a) be printed; articles. 


(b) be divided into paragraphs numbered consecutively ; 

(c) be signed by each subscriber to the memorandum of 
association in the presence of at least one witness who 
must attest the signature, and add his occupation and 
address. i 


12.—(1) Subject to the provisions of this Ordinance and alteration 
to the conditions contained in its memorandum, a company i "nicet 
may by special resolution alter or add to its articles. resolution. 

(2) Any alteration or addition so made to the articles 
shall, subject to the provisions of this Ordinance, be as 
valid as if originally contained therein, and be subject in 
like manner to alteration by special resolution. 


Form of Memorandum and Articles. 


13. The form of— Statutory 
iati imi forms of 
(a) the memorandum of association of a company limited !"™"° 
by shares; and articles. 


(b) the memorandum and articles of association of a 
company limited by guarantee and not having a share 
capital; 

(c) the memorandum and articles of association of a 
company limited by guarantee and having a share 
capital ; 

(d) the memorandum and articles of association of an 
unlimited company having a share capital, 

shall be respectively in accordance with the forms set out 
in Tables B, C, D and E in the First Schedule to this 
Ordinance, or as near thereto as circumstances admit. 
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Registration. 


Registration _ 14. The memorandum and the articles, if any, shall be 
of memoran- delivered to the registrar and he shall retain and register 


dum and 
articles. them. 


Effect of 15.—(1) On the registration of the memorandum of a 

renistration- company the registrar shall certify under his hand that 
the company is incorporated and, in the case of a limited 
company, that the company is limited. 


(2) From the date of incorporation mentioned in the 
certificate of incorporation, the subscribers to the memo- 
randum, together with such other persons as may from 
time to time become members of the company, shall be a 
body corporate by the name contained in the memorandum, 
capable forthwith of exercising all the functions of an 
incorporated company, with power to hold land and having 
perpetual succession and a common seal, but with such 
liability on the part of the members to contribute to the 
assets of the company in the event of its being wound up 
as is mentioned in this Ordinance. 


Conclusive- 16.—(1) A certificate of incorporation given by the 
ness of cer registrar in respect of any association shall be conclusive 
corporation. evidence that all the requirements of this Ordinance in 
respect of registration and of matters precedent and 
incidental thereto have been complied with, and that the 
association is a company authorised to be registered and 
duly registered under this Ordinance. 
(2) A statutory declaration by an advocate of the High 
Court engaged in the formation of the company, or by a 
person named in the articles as a director or secretary of 
the company, of compliance with all or any of the said 
requirements shall be produced to the registrar, and the 
registrar may accept such a declaration as sufficient 
evidence of compliance. 


Registration  17.—(1) Subject to the provisions of this section, a. com- 
ofunlimited pany registered as unlimited may register under this 
limited. Ordinance as limited, or a company already registered as 
a limited company mav re-register under this Ordinance. 
but the registration of an unlimited company as a limited 
company shall not affect the rights or liabilities of the 
company in respect of any debt or obligation incurred, 
or any contract entered into, by, to, with, or on behalf 
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of the company before the registration, and those rights 
or liabilities may be enforced in manner provided by Part 
X of this Ordinance in the case of a company registered in 
pursuance of that Part. 


(2) On registration in pursuance of this section the 
registrar shall close the former registration of the com- 
pany, and may dispense with the delivery to him of copies 
of any documents with copies of which he was furnished 
on the occasion of the original registration of the company, 
but, save as aforesaid, the registration shall take place in 
the same manner and shall have effect as if it were the first 
registration of the company under this Ordinance. 


Provisions with respect to Names of Companies. 


18.—(1) No company shall be registered by a name Restriction 


which— 
(a) is identical with that by which a company in 


existence is already registered, or so nearly resembles names. 


that name as tc be calculated to deceive, except where 
the company in existence is in the course of being 
diccolved: and signifies its consent in such manner as 
the registrar requires; or 

(b) contains the words ‘‘Chamber of Commerce,”’ unless 
the company is a company which is to be registered 
under a licence granted in pursuance of the next 
following section of this Ordinance without the 
addition of the word ‘‘Limited’’ to its name; or 

(c) contains the words ‘‘Building Society.” 


(2) Except with the consent of the Governor in Council 

no company shall be registered by a name which— 

(a) contains the words ‘‘Royal’’ or ‘‘Imperial’’ or in the 
opinion of the registrar suggests, or is calculated to 
suggest, the patronage of His Majesty or of anv 
member of the Royal Family or connection with His 
Majesty’s Government or any department thereof; or 

(b) contains the words ‘‘Municipal’’ or ‘‘Chartered’’ or 
in the opinion of the registrar suggests, or is calcu- 
lated to suggest, connection with any municipality 
or other local authority or with any society or body 
incorporated by Roval Charter; or 

(c) contains the word ‘‘Co-operative.”’ 


on registra- 
tion of com- 
panies by 
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Power to 
dispense with 
“Limited”? in 
name of 
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and other 
companies. 


Change of 
name. 


19.—(1) Where it is proved to the satisfaction of the 
Governor in Council that an association about to be formed 
as a limited company is to be formed for promoting com- 
merce, art, science, religion, charity or any other useful 
or social object, and intends to apply its profits, if any, or 
other income in promoting its objects, and to prohibit the 
payment of any dividend to its members, the Governor in 
Council may by licence under the hand of the Chief 
Secretary to the Government direct that the association 
may be registered as a company with limited liability, 
without the addition of the word ‘‘Limited’’ to its name, 
and the association may be registered accordingly. 

(2) A licence by the Governor in Council under this 
section may be granted on such conditions and subject to 
such regulations as the Governor in Council thinks fit, and 
those conditions and regulations shall be binding on the 
association, and shall, if the Governorin Council so directs, 
be inserted in the memorandum and articles, or in one of 
those documents. 

(3) The association shall on registration enjoy all the 
privileges of limited companies, and be subject to all their 
obligations, except those of using the word ‘‘Limited’’ as 
any part’of its name, and of publishing its name, and of 
sending lists of members to the registrar. 

(4) A licence under this section may at any time be 
revoked by the Governor in Council, and upon revocation 
the registrar shall enter the word ‘‘Limited”’ at the end 
of the name of the association upon the register and the 
association shall cease to enjoy the exemptions and 
privileges granted by this section : 


Provided that, before a licence is so revoked, the 
Governor in Council shall give to the association notice 
in writing of the intention to revoke, and shall afford the 
association an opportunity of being heard in opposition 
to the revocation. 

(5) Where the name of the association contains the 
words ‘‘Chamber of Commerce,”’ the notice to be given 
as aforesaid shall include a statement of the effect of the 
provisions of sub-section (3) of the next following section 
of this Ordinance. ; 


20.—(1) A company may, by special resolution and with 
the approval of the registrar signified in writing, change 
its name. 
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(2) If a company, through inadvertence or otherwise, 
is, without such consent as is mentioned in paragraph (a) 
of sub-section (1) of section 18 of this Ordinance, registered 
by a name which is identical with that by which a company 
in existence is previously registered, or which so nearly 
resembles that name as to he calculated to deceive, the first- 
mentioned company may change its name with the sanction 
of the registrar. 


(3) Where a licence granted in pursuance of the last 
foregoing section of this Ordinance to a company the name 
of which contains the words ‘“‘Chamber of Commerce’’ is 
revoked, the company shall, within a period of six weeks 
from the date of the revocation or such longer period as 
the Governor in Council may think fit to allow, change its 
name to a name which does not contain those words. 


If a company makes default in complying with the 
requirements of this sub-section, it shall be liable to a fine 
not exceeding one thousand shillings for every day during 
which the default continnes. 


(4) Where a company changes its name, the registrar 
shall enter the new name on the register in place of the 
former name, and shall issue a certificate of incorporation 
altered to meet the circumstances of the case. 


(5) The change of name shall not affect any rights or 
obligations of the company, or render defective anv legal 
proceedings by or against the company, and any legal 
proceedings that might have heen continued or commenced 
against it by its former name may be continued or com- 
menced against it by its new name. 


General Prorisions with respect to Memorandum 
and Articles. 


21.—(1) Subject to the provisions of this Ordinance the Entect of 

memorandum and articles shall, when registered, bind the mmemoran 
dum and 

company and the members thereof to the same extent as articles. 
if they respectively had been signed and sealed by each 
member. and contained covenants on the part of each 
member to observe all the provisions of the memorandum 
and of the articles. 


(2) All money payable hy anv member to the company 


under the memorandum or articles shall be a debt due 
from him to the company. 
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22.—(1) In the case of a company limited by guarantee 
and not having a share capital, and registered after the 
commencement of this Ordinance, every provision in the 
memorandum or articles or in any resolution of the com- 
pany purporting to give any person a right to participate 
in the divisible profits of the company otherwise than as a 
member shall be void. 

(2) For the purpose of the provisions of this Ordinance 
relating to the memorandum of a company limited by 
guarantee and of this section, every provision in the memo- 
randum or articles, or in any resolution, of a company 
limited by guarantee and registered on or after the date 
aforesaid, purporting to divide the undertaking of the 
company into shares or interests shall be treated as a 
provision for a share capital, notwithstanding that the 
nominal amount or number of the shares or interests is 
not specified thereby. 


23. Notwithstanding anything in the memorandum or 
articles of a company, no member of the company shall be 
bound by an alteration made in the memorandum or articles 
after the date on which he became a member, if and so far 
as the alteration requires him to take or subscribe for 
more shares than the number held by him at the date on 
which the alteration is made, or in any way increases his 
liability as at that date to contribute to the share capital 
of, or otherwise to pay money to, the company : 

Provided that this section shall not apply in any case 
where the member agrees in writing, either before or after 
the alteration is made, to he hound thereby. 


24.—(1) A company shall, on being so required by any 
member, send to him a copy of the memorandum and of the 
articles, if any, subject to payment of one shilling or such 
less sum as the company may prescribe. 

(2) If a company makes default in complying with this 
section, the company and every officer of the company who 
is in default shall be liable for each offence to a fine not 
exceeding twenty shillings. 


25.—(1) Where an alteration is made in the memo- 
randum of a company, every copy of the memorandum 
issued after the date of the alteration shall be in accord- 
ance with the alteration. 
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(2) If, where any such alteration has been made, the 
company at any time after the date of the alteration issues 
any copies of the memorandum which are not in accord- 
ance with the alteration, it shall be liable to a fine not 
exceeding twenty shillings for each copy so issued, and 
every officer of the company who is in default shall be 
liable to the like penalty. 


Membership of Company. 


287 e) The subscribers to the memorandum of a com- Definition of 
pany shall be deemed to have agreed to become members ™™"- 
of the company, and on its registration shall be entered 
as members in its register of members. 

(2) Every other person who agrees to become a member 
of a company, and whose name is entered in its register of 
members, shall be a member of the company. 


Private Companies. 


27.—(1) For the purposes of this Ordinance, the seaning of 
expression ‘‘private company’’ means a company which by ‘private 
its articles— Patra 

(a) restricts the right to transfer its shares; and 

(b) limits the number of its members to fifty, not includ- 

ing persons who are in the employment of the 
company and persons who, having been formerly in 
the employment of the company, were while in that 
employment, and have continued after the deter- 
mination of that employment to be, members of the 
company; and 

(c) prohibits any invitation to the public to subscribe for 

any shares or debentures of the company. 

(2) Where two or more persons hold one or more shares 
in a company jointly, they shall, for the purposes of this 
section, be treated as a single member. 


28.—(1) If a company, being a private company, alters circum. 
its articles in such manner that they no longer include the stances in 
provisions which, under the last foregoing section of this ee 
Ordinance, are required to be included in the articles of a ceases to be, 
company in order to constitute it a private company, the Sriviteses of, 
company shall, as on the date of the alteration, cease to 4 private 
be a private company and shall, within a period of fourteen °"?*"” 
days after the said date, deliver to the registrar for 
registration a prospectus or a statement in lieu of 
prospectus in the form and containing the particulars set 
out in the Second Schedule to this Ordinance. 
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(2) If default is made in complying with sub-section (1) 
of this section, the company and every officer of the com- 
pany who is in default shall be liable to a default fine of 
one thousand shillings. 

(3) Where the articles of a company include the pro- 
visions aforesaid but default is made in complying with 
any of those provisions, the company shall cease to be 
entitled to the privileges and exemptions conferred on 
private companies under the provisions contained in 
sub-section (3) of section 110, sub-section (1) of section 130 
and paragraph (d) of section 167 of this Ordinance, 
and thereupon the said provisions shall apply to the com- 
pany as if it were not a private company : 

Provided that the court, on being satisfied that the 
failure to comply with the conditions was accidental or 
due to inadvertence or to some other sufficient cause, or 
that on other grounds it is just and equitable to grant 
relief may, on the application of the company or any 
other person interested and on such terms and conditions 
as seem to the court just and expedient, order that the 
company be relieved from such consequences as aforesaid. 


Reduction of Number of Members below Leaal Minimum. 


Prohibition . 29. If at any time the number of members of a company 
of carrying is reduced, in the case of a private company, below two, 
on pusiness or, in the case of any other company, below seven, and it 
than seven carries on business for more than six months while the 
oa nrhae’* number is so reduced, every person who is a member of the 
company, two company during the time that it so carries on business 
members. after those six months and is cognisant of the fact that it 
is carrying on business with fewer than two members, or 
seven memhers, as the case may be, shall be severally liable 
for the pavment of the whole debts of the company con- 
tracted during that time, and may he severally sued 
therefor. 


Contracts, ete. 


Form of 30.—(1) Contracts on hehalf of a company may be made 
contracts. as follows— 

(a) a contract which if made between private persons 
would be by law required to be in writing, signed by 
the parties to be charged therewith, mav be made on 
behalf of the company in writing signed by any person 
acting under its authority, express or implied; 
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(b) a contract which if made between private persons 
would by law be valid although made by peel only, 
and not reduced into writing, may be made by parol 
on behalf of the company by Wy person acting under 
its authority, express or implied. 

(2) A contract made according to this section shall be 
effectual in law, and shall bind the company and its 
successors and all other parties thereto. 

(3) A contract made according to this section may be 
varied or discharged in the same manner in which it is 
authorised by this section to be made. 


31. A bill of exchange or promissory note shall be Bills aller: 
deemed to have been made, accepted, or endorsed on behalf promissory 
of a company if made, accepted, or endorsed in the name nts. 
of, or by or on behalf or on account of, the company by 


any person acting under its authority express or implied. 


32.—(1) A company may, by writing under its common Execution of 
seal, empower any person, either generally or in respect ‘e1* *brosd. 
of any specified matters, as its attorney, to execute deeds 
on its behalf in any place not situate in the Territory. 

(2) A deed signed by such an attorney on behalf of the 
company and under his seal shall bind the company and 
have the same effect as if it were under its common seal. 


33.—(1) A company whose objects require or comprise Power for 
the transaction of business beyond the limits of the fomPMyy so 
Territory may, if authorised by its articles, have for use seal for use 
in any territory, district or place not situate in the Terri- **4- 
tory, an official seal, which shall be a facsimile of the 
common seal of the company, with the addition on its face 
of the name of every territory, district or place where it 
-8 to be used. 

(2) A deed or other document to which an official seal 
is duly affixed shall bind the company as if it had been 
sealed with the common seal of the company. 

(3) A company having an official seal for use in any 
such some b district or place may, by writing under its 
common seal, authorise any person appointed for the 
purpose in that territory, district or place, to affix the 
official seal to any deed or other document to which the 
company is party in that territory, district or place. 

(4) The authority of any such agent shall, as between 
the company and any person dealing with the agent, 
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continue during the period, if any, mentioned in the instru- 
ment conferring the authority, or if no period is there 
mentioned, then until notice of the revocation or deter- 
mination of the agent’s authority has been given to the 
person dealing with him. 

(5) The person affixing any such official seal shall, by 
writing under his hand, certify on the deed or other instru- 
ment to which the seal is affixed, the date on which and 
the place at which it is affixed. 


Authentication of Documents. 


34. A document or proceeding requiring authentication 
by a company may be signed by a director, secretary, or 
other authorised officer of the company, and need not be 
under its common seal. 


PART III. 
SHARE CAPITAL AND DEBENTURES. 
Prospectus. 


35.—(1) A prospectus issued by or on behalf of a com- 
pany or in relation to an intended company shall be dated, 
and that date shall, unless the contrary is proved, be taken 
as the date of publication of the prospectus. 

(2) A copy of every such prospectus, signed by every 
person who is named therein as a director or proposed 
director of the company, or by his agent authorised in 
writing, shall be delivered to the registrar for registration 
on or before the date of its BoE ian and no such 
prospectus shall be issued until a copy thereof has been 
go delivered for registration. 

(3) The registrar shall not register any prospectus unless 
it is dated, and the copy thereof signed, in manner required 
by this section. 

(4) Every prospectus shall state on the face of it that 
a copy has been delivered for registration as required by 
this section. 

(5) If a prospectus is issued without a copy thereof 
being so delivered, the company, and every person who is 
knowingly a party to the issue of the prospectus, shall be 
liable to a fine not exceeding one hundred shillings for 
every day from the date of the issue of the prospectus 
until a copy thereof is so delivered. 
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36.—(1) Every prospectus issued by or on behalf of a Specific 
company, or by or on behalf of any person who is or has ats 
been engaged or interested in the formation of the com- particulars in 
pany, must state the matters specified in Part I of the ™°*P°™* 
Third Schedule to this Ordinance and set out the reports 
specified in Part II of that Schedule, and the said Parts — 
T and IT shall have effect subject to the provisions con- 
tained in Part III of the said Schedule. 

(2) A condition requiring or binding an applicant for 
shares in or debentures of a company to waive compliance 
with any requirement of this section, or purporting to 
affect him with notice of any contract, document, or matter 
not specifically referred to in the prospectus, shall be void. 

(3) It shall not be lawful to issue any form of application 
for shares in or debentures of a company unless the form 
is issued with a prospectus which complies with the 
requirements of this section : 

Provided that this sub-section shall not apply if it is 
shown that the form of application was issued either— 

(a) in connection with a bona fide invitation to a person 

to enter into an underwriting agreement with respect - 
to the shares or debentures; or 

(b) in relation to shares or debentures which were not 

offered to the public. 

If any person acts in contravention of the provisions of 
this sub-section, he shall be liable to a fine not exceeding 
ten thousand shillings. 

(4) In the event of non-compliance with or contravention 
of any of the requirements of this section, a director or 
other person responsible for the prospectus shall not incur 
any liability by reason of the non-compliance or con- 
travention, if— 

(a) as regards any matter not disclosed, he proves that 

he was not cognisant thereof; or 

(b) he proves that the non-compliance or contravention 

arose from an honest mistake of fact on his part; or 

(c) the non-compliance or contravention was in respect 

of matters which in the opinion of the court dealing 
with the case were immaterial or was otherwise such 
as ought, in the opinion of that court, having regard 
to all the circumstances of the case, reasonably to be 
excused : . 

Provided that, in the event of failure to include in a 
prospectus a statement with respect to the matters specified 
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in ipereeren 15 of Part I of the Third Schedule to this 
Ordinance, no director or other person shall incur any 
liability in respect of the failure unless it be proved that 
he had knowledge of the matters not disclosed. 
(5) This section shall not apply to the issue to existing 
members or debenture holders of a company of a prospectus 
’ or form of application relating to shares in or debentures 
of the company, whether an applicant for shares or 
debentures will or will not have the right to renounce in 
favour of other persons, but subject as aforesaid, this 
section shall apply to a prospectus or a form of application 
whether issued on or with reference to the formation of a 
company or subsequently. 
(6) Nothing in this section shall limit or diminish any 
liability which any person may incur under the general 
law or this Ordinance apart from this section. 


Restrictionon 37.—(1) A company limited by shares or a company 
alteration of limited by guarantee and having a share capital shall not 
mentioned in previously to the statutory meeting vary the terms of a 

p Mg ULOry g vary 3 
Prospeotwsor contract referred to in the prospectus, or statement in 
lieu of lieu of prospectus, except subject to the approval of the 
Prospectus. statutory meeting. 


(2) This section shall not apply to a private company. 


Liability for 38.—(1) Where a prospectus invites persons to subscribe 
semen. for shares in or debentures of a company— 
(a) every person who is a director of the company at 
the time of the issue of the prospectus; and 
(b) every person who has authorised himself to be named 
and is named in the prospectus as a director or as 
having agreed to become a director either immediately 
or after an interval of time; and 
(c) every person being a promoter of the company; and 
(d) every person who has authorised the issue of the 
prospectus, 
shall be liable to pay compensation to all persons who 
subscribe for any shares or debentures on the faith of the 
prospectus for the loss or damage they may have sustained 
by reason of any untrue statement therein, or in any 
report or memorandum appearing on the face thereof, 
or by reference incorporated therein or issued therewith, 
unless it is proved— 
(i) that having consented to become a director of the 
company he withdrew his consent before the issue 
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of the prospectus, and that it was issued without 
his ae iburiey or consent; or 

that the prospectus was issued without his know- 
ledge or consent, and that on becoming aware of 
its issue he forthwith gave reasonable public notice 
that it was issued without his knowledge or 
consent; or 

that after the issue of the prospectus and before 
allotment thereunder, he, on becoming aware of 
any untrue statement therein, withdrew his con- 
sent thereto, and gave reasonable public notice of 
the withdrawal, and of the reason therefor; or 


that— 

(a) as regards every untrue statement not 
purporting to be made on the authority of an 
expert or of a public official document or state- 
ment, he had reasonable ground to believe, and 
did up to the time of the allotment of the shares 
or debentures, as the case may be, believe, that 
the statement was true; and 

(b) as regards every untrue statement pur- 
porting to be a statement by an expert or con- 
tained in what purports to-be a copy of or 
extract from a report or valuation of an expert, 
it fairly represented the statement, or was a 
correct and fair copy of or extract from the 
report or valuation; and 

(c) as regards every untrue statement pur- 
porting to be a statement made by an official 
person or contained in what purports to be a 
copy of or extract from a public official docu- 
ment, it was a correct and fair representation 
of the statement or copy of or extract from the 
document : 


Provided that a person shall be liable to pay compen- 
sation as aforesaid if it is proved that he had no reasonable 
ground to believe that the person making any such state- 
ment, report or valuation as is mentioned in paragraph 
(iv) (b) of this sub-section was competent to make it. 

(2) Where the prospectus contains the name of a person 
as a director of the company, or as having agreed to 
become a director thereof, and he has not consented to be- 
come a director, or has withdrawn his consent before the 
issue of the prospectus, and has not authorised or consented 
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to the issue thereof, the directors of the company, except 
any without whose knowledge or consent the prospectus 
was issued, and any other person who pathorisel the issue 
thereof, shall be liable to indemnify the person named as 
aforesaid against all damages, costs, and expenses to which 
he may be made liable by reason of his name having been 
inserted in the prospectus, or in defending himself against 
any action or legal proceedings brought against him in 
respect thereof. 

(3) Every person who, by reason of his being a director 
or named as a director or as having agreed to become a 
director, or of his having authorised the issue of the 
prospectus, becomes liable to make any payment under this 
section may recover contribution, as in cases of contract, 
from any other person who, if sued separately, would 
have been liable to make the same payment, unless the 
person who has become so liable was, and that other person 
was not, guilty of fraudulent misrepresentation. 

(4) For the purposes of this section— 

The expression ‘‘promoter’’ means a promoter who was 

a party to the preparation of the prospectus, or of 
the portion thereof containing the untrue statement, 
but does not include any person by reason of his 
acting in a professional capacity for persons 
engaged in procuring the formation of the company: 
The expression ‘‘expert’’ includes engineer, valuer, 
accountant, and any other person whose profession 
gives authority to a statement made by him. 


39.—(1) Where a company allots or agrees to allot any 
shares in or debentures of the company with a view to all 
or any of those shares or debentures being offered for sale 
to the public, any document by which the offer for sale to 
the public is made shall for all purposes be deemed to be 
a prospectus issued by the company, and all enactments 
and rules of law as .to the contents of prospectuses 
and to liability in respect of statements in and omissions 
from prospectuses, or otherwise relating to prospectuses, 
shall apply and have effect accordingly, as if the shares or 
debentures had been offered to the public for subscription 
and as if persons accepting the offer in respect of any 
shares or debentures were subscribers for those shares or 
debentures, but without prejudice to the liability, if any, 
of the persons by whom the offer is made, in respect of 
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mis-statements contained in the document or otherwise in 
respect thereof. ‘ 

(2) For the purposes of this Ordinance, it shall, unless 
the contrary is proved, be evidence that an allotment of, 
or an agreement to allot, shares or debentures was made 
with a view to the shares or debentures being offered for 
sale to the public if it is shown— 

(a) that an offer of the shares or debentures or of any 
of them for sale to the public was made within six 
months after the allotment or agreement to allot; or 

(b) that at the date when the offer was made the whole 
consideration to be received by the company in respect 
of the shares or debentures had not been so received. 

(3) Section 35 of this Ordinance as applied by this 
section shall have effect as though the persons making the 
offer were persons named in a prospectus as directors of 
a company, and section 36 of this Ordinance as applied by 
this section shall have effect as if it required a prospectus 
to state in addition to the matters required by that section 
to be stated in a prospectus— 

(a) the nett amount of the consideration received or to 
be received by the company in respect of the shares or 
debentures to which the offer relates; and 

(b) the place and time at which the contract under which 
the said shares or debentures have been or are to be 
allotted may be inspected. : 

(4) Where a person making an offer to which this section 
relates is a company or a firm, it shall be sufficient if the 
document aforesaid is signed on behalf of the company or 
firm by two directors of the company or not less than half 
of the partners, as the case may be, and any such director 
or partner may sign by his agent authorised in writing. 


Allotment. 


40.—(1) No allotment shall be made of any share capital prohibition 
of a company offered to the public for subscription unless o allotment 


unless mini- 


the amount stated in the prospectus as the minimum 


mum 


received. 


amount which, in the opinion of the directors, must be subscription 


raised by the issue of share capital in order to provide 
for the matters specified in paragraph 5 in Part I of the 
Third Schedule to this Ordinance has been subscribed, and 
the sum payable on application for the amount so stated 
has been paid to and received by the company. 

For the purposes of this sub-section, a sum shall be 
deemed to have been paid to and received by the company 
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if a cheque for that sum has been received in good faith 
by the company and the directors of the company have 
no reason for suspecting that the cheque will not be paid. 

(2) The amount so stated in the prospectus shall be 
reckoned exclusively of any amount payable otherwise than 
in cash and is in this Ordinance referred to as ‘“‘the 
minimum subscription.’’ 

@) The amount payable on application on each share 
shall not be less than five per cent. of the nominal amount 
of the share. 

(4) The amount paid on application shall be set apart 
by the directors as a separate fund and shall not be 
available for the purposes of the company or the satis- 
faction of its debts until the minimim subscription has 
been made up. 

(5) If the conditions aforesaid hae not been complied 
with on the expiration of one hundied and twenty days 
after the first issue of the prospectus all money received 
from applicants for shares shall be forthwith repaid to 
them without interest, and, if any such money is not so 
repaid within one hundred and thirty days after the issue 
of the prospectus, the directors of tle company shall be 
jointly and severally liable to repay that money with 
interest at the rate of five per cent. per annum from the 
expiration of the one hundred and thirtieth day : 

Provided that a director shall not re liable if he proves 
that the default in the repayment ot the money was not 
due to any misconduct or negligence <n his part. 

(6) Any condition requiring or binding any applicant 
for shares to waive compliance with any requirement of 
this section shall be void. ; 

(7) This section, except sub-section 3) thereof, shall not 
apply to any allotment of shares sutcequent to the first 
allotment of shares offered to the pub.ic for subscription. 


Prohibition ot 41.—(1) A company having a share tapital which does 

allotment in not issue a prospectus on or with refi rence to its forma- 

certain cases < : : 

unless state tion, or which has issued such a prospectus but has not 

ment in liew proceeded to allot any of the shares offered to the public 

prospectus Sckiee 

delivered to for subscription, shall not allot any of its shares or deben- 

registrar. tures unless at least three days before the first allotment 
of either shares or debentures there has been delivered to 
the registrar for registration a statement in lieu of pros- 
pectus, signed hy every person who is named therein as 


a director or a proposed director of the company or by 
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his agent authorised in writing. in the form and contain- 
ing the particulars set out in the Fourth Schedule te this 
Ordinance. 

(2) This section shall not apply to a private company. 

(3) If a company acts in contravention of this section, 
the company and every director of the company who 
knowingly authorises or permits the contravention shall 
be liable to a fine not exceeding two thousand shillings. 


42.—(1) An allotment made by a company te an appli- 
cant in contravention of the provisions of the two last. 
foregoing sections of this Ordinance, shall be voidable at 
the instance of the applicant within one month after the 
holding of the statutory meeting of the company and not 
later, or, in any case where the company is not required 
to hold a statutcry meeting, or where the allotment is 
made after the holding of the statutory meeting, within 
one month after the date of the allotment, and not later. 
and shall be so voidable notwithstanding that the company 
is in course cf being wound up. 

(2) If any director of a company knowingly contravenes, 
or permits or authorises the contravention of, any of the 
pevaons cf the said sections with respect to allotment, 

e shall be liable to compensate the company and the 
allottee respectively for any loss, damages, or costs which 
the company or the allottee may have sustained or incurred 
thereby : 

Provided that proceedings to recover any such loss, 
damages, or costs shall not be commenced after the 
expiration of two years from the date of the allotment. 


43. aut Whenever a company limited by shares or a 
company limited by guarantee and having a share capital 
makes any allotment of its shares, the company shall 
within sixty days thereafter deliver to the registrar for 
registration— 


(a) a return of the allotments, stating the number and 
nominal amount of the shares comprised in the allot- 
ment, the names, addresses, and descriptions of the 
allottees, and the amount, if any, paid or due and 
payable on each share; and 

(b) in the case of shares allotted as fully or partly paid 
up otherwise than in cash, a contract in writing con- 
stituting the title of the allottee to the allot- 
ment together with any contract of sale, or for 
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services or other consideration in respect of which that 
allotment was made, such contracts being duly 
stamped, together with copies of all such contracts 
verified in the prescribed manner and a return stating 
the number and nominal amount of shares so allotted, 
the extent to which they are to be treated as paid up, 
and the consideration for which they have been 
allotted. 

(2) Where such a contract as above mentioned is not 
reduced to writing, the company shall within sixty days 
after the allotment deliver to the registrar for registration 
the prescribed particulars of the contract stamped with 
the same stamp duty as would have been payable if the 
contract had been reduced to writing, and those particulars 
shall be deemed to be an instrument within the meaning of 
the Stamp Ordinance, 1931, and the registrar may, as 
a condition of filing the particulars, require that the duty 
payable thereon be adjudicated under section 35 of that 
Ordinance. 

(3) If default is made in complying with this section, 
every director, manager, secretary or other officer of the 
company, who is knowingly a party to the default, shall 
be liable to a fine not exceeding one thousand shillings for 
every day during which the default continues : 

Provided that, in case of default in delivering to the 
registrar within sixty days after the allotment any docu- 
ment required to be delivered by this section, the company, 
or any person liable for the default, may apply to the 
court for relief, and the court, if satisfied that the omission 
to deliver the document was accidental or due to 
inadvertence or that it is just and equitable to grant relief, 
may make an order extending the time for the delivery of 
the document for such period as the court may think 
proper. 


Commissions and Discounts. 


44,.—(1) It shall be lawful for a company to pay a com- 
mission to any person in consideration of his subscribing 
or agreeing to subscribe, whether absolutely or condi- 
tionally, for any shares in the company, or procuring or 
agreeing to procure subscriptions, whether absolute or 
conditional, for any shares in the company if— 

(a) the payment of the commission is authorised by the 

articles; and 
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(b) the commission paid or agreed to be paid does not 
exceed ten per cent. of the price at which the shares 
are issued or the amount or rate authorised by the 
articles, whichever is the less; and 


(c) the amount or rate per cent. of the commission paid 

or agreed to be paid is— 

(i) in the case of shares offered to the public for 
subscription, disclosed in the prospectus; or 

(ii) in the case of shares not offered to the public for 
subscription, disclosed in the statement in lieu of 
prospectus, or in a statement in the prescribed 
form signed in like manner as a statement in lieu 
of prospectus and delivered before the payment of 
the commission to the registrar for registration, 
and, where a circular or notice, not being a pros- 
pectus, inviting subscription for the shares is 
issued, also disclosed in that circular or notice; 
and 


(d) the number of shares which persons have agreed for 
a commission to subscribe absolutely is disclosed in 
manner aforesaid. 


(2) Save as aforesaid, no company shall apply any of 
its shares or capital money either directly or indirectly 
in payment of any commission, discount or allowance, to 
any person in consideration of his subscribing or agreeing 
to subscribe, whether absolutely or conditionally, for any 
shares of the eompany, or procuring or agreeing to procure 
subscriptions, whether absolute or conditional, for any 
shares in the company, whether the shares or money be 
so applied by being added to the purchase money of any 
property acquired by the company or to the contract price 
of any work to be executed for the company, or the money 
be paid out of the nominal purchase money or contract 
price, or otherwise. 


(3) Nothing in this section shall affect the power of any 
company to pay such brokerage as it has heretofore been 
lawful for a company to pay. 


(4) A vendor to, promoter of or other person who receives 
payment in money or shares from, a company shall have 
and shall be deemed always to have had power to apply 
any part of the money or shares so received in payment 
of any commission, the payment of which, if made directly 
by the company, would have been legal under this section. 


489 


490 


Statement 
in balance 
sheet as to 
commis- 
sions and 
discounts. 


__No. 46 ' Companies, — ; 1931 


(5) If default is made in complying with the provisions 
of this section relating to the delivery to the registrar of 
the statement in the prescribed form, the company and 
every officer of the company who is in default shall be 
liable to a fine not exceeding five hundred shillings. 


45.—(1) Where a company has paid any sums by way 
of commission in respect of any shares or debentures, or 
allowed any sums by way of discount in respect of any 
debentures, the total amount so paid or allowed, or so 
much thereof as has not heen written off, shall be stated 
in every balance sheet of the company until the whole 
amount thereof has been written off. 

(2) If default is made in complying with this section, 
the company and every officer of the company who is in 
default shall be liable to a default fine. 


Vrohibition of — 46.—(1) Subject as provided in this section. it shal] not 


provision of 
financial 


be lawful for a company to give, whether directly or 


assistance by indirectly, and whether hy means of a loan, guarantee, the 


company for 
purchase of 
its own 
shares. 


provision of security or otherwise, any financial assistance 
for the purpose of or in connection with a purchase made 
or to be made by any person of any shares in the company : 

Provided that nothing in this section shall be taken to 

prohibit— 

(a) where the lending of money is part of the ordinary 
business of a company, the lending of money by the 
company in the ordinary course of its business; 

(b) the provision by a company, in accordance with any 
scheme for the time being in force, of money for the 
purchase by trustees of fully-paid shares in the com- 
pany to be held by or fur the benefit of employees of the 
company, including any director holding a salaried 
employment or office in the company; 

(c) the making by a company of loans to persons, other 
than directors, bona fide in the employment of the 
company with a view to enabling those persons to 
purchase fully-paid shares in the company to be held 
by themselves by way of beneficial ownership. 


(2) The aggregate amount of any outstanding loans made 
under the authority of provisos (b) and (c) to sub-section 
(1) of this section shall he shown as a separate item in 
every balance sheet of the company. 
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(3) If a company acts in contravention of this section, 
the company and every officer of the company who is in 
default shall be liable to a fine not exceeding two thousand 
shillings. 


Issue of Redeemable Preference Shares and Shares 
at Discount. 


47.—(1) Subject to the provisions of this section, a com- Power toissue 
pany limited by shares may, if so authorised by its articles, redsemsbie 
Issue preference shares which are, or at the option of the shares. 
company are to be liable, to be redeemed : i 

Provided that— 

(a) no such shares shall be redeemed except out of profits 

of the company which would otherwise be available 
for dividend or out of the proceeds of a fresh issue 
of shares made for the purposes of the redemption; 

(b) no such shares shall be redeemed unless they are 

fully paid; 

(c) where any such shares are redeemed otherwise than 

out of the proceeds of a fresh issue, there shall out 
of profits which would otherwise have been available 
for dividend be transferred to a reserve fund, to be 
called ‘‘the capital redemption reserve fund,’’ a sum 
equal to the amount applied in redeeming the shares, 
and the provisions of this Ordinance relating to the 
reduction of the share capital of a company shall, 
except as provided in this section, apply as if the 
capital redemption reserve fund were paid-up share 
capital of the company; 

(d) where any such shares are redeemed out of the 

proceeds of a fresh issue, the premium, if any, payable 
on redemption, must have been provided for out of 
the profits of the company before the shares are 
redeemed. 


(2) There shall be included in every balance sheet of a 
company which has issued redeemable preference shares 
a statement specifying what part of the issued capital of 
the company consists of such shares and the date on or 
before which those shares are, or are to be liable, to be 
redeemed. : 

If a company fails to comply with the provisions of this 
sub-section, the company and every officer of the company 
who is in default shall he liable to a fine not exceeding 
two thousand shillings, 
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3) Subject to the provisions of this section, the 
redemption of preference shares thereunder may be effected 
on such terms and in such manner as may be provided by 
the articles of the company. 

(4) Where in pursuance of this section a company has 
redeemed or is about to redeem any preference shares, it 
shall have power to issue shares up to the nominal amount 
of the shares redeemed or to be redeemed as if those shares 
had never been issued, and accordingly the share capital 
of the company shall not for the purposes of any enact- 
ments relating to stamp duty he deemed to be increased hy 
the issue of shares in pursuance of this sub-section : 

Provided that, where new shares are issued before the 
redemption of the old shares, the new shares shall not, so 
far as relates to stamp duty, be deemed to have been issued 
in pursuance of this sub-section unless the old shares are 
redeemed within one month after the issue of the new 
shares 

(5) Where new shares have heen issued in pursuance of 
the last foregoing sub-section, the capital redemption 
reserve fund mav, notwithstanding anything in this 
section, he applied by the company, up to an amount equal 
to the nominal amount of the shares s» issued, in paving 
up unissued shares of the comnanv to be issued to members 
of the company as fully paid bonus shares. 


48.—(1) Subject as provided in this section, it shall be 
lawful for a company to issue at a discount shares in the 
company of a class already issued : 

Provided that— 

(a) the issue of the shares at a discount must be 
authorised by resolution passed in general meeting of 
the company, and must be sanctioned by the court; 

(b) the resolution must specify the maximum rate of 
discount at which the shares are to be issued; 

(c) not less than one year must at the date of the issue 
have elapsed since the date on which the company was 
entitled to commence business; 

(d) the shares to be issued at a discount must he issued 
within one month after the date on which the issue is 
sanctioned by the court or within such extended time 
as the court may allow. 


(2) Where a company has passed a resolution authorising 
the issue of shares at a discount, it may apply to the court 
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for an order sanctioning the issue, and on any such appli- 
cation the court, if, having regard to all the circumstances 
of the case, it thinks proper so to do, may make an order 
sanctioning the issue on such terms and conditions as it 
thinks fit. 

(3) Every prospectus relating to the issue of the shares 
and every balance sheet issued by the company subsequently 
to the issue of the shares must contain particulars of the 
discount allowed on the issue of the shares or of so much 
of that discount as has not been written off at the date of 
the issue of the document in question. 


If default is made in complying with this sub-section, 
the company and every officer of the company who is in 
default shall be liable to a default fine. 


Miscellaneous Provisions as to Share Capital. 


49. A company, if so authorised by its articles, may do Power ot 
any one or more of the following things— company to 


arrange tor 
(a) make arrangements on the issue of shares for a diverent 
difference between the share holders in the amounts being paid 
and times of payment of calls on their shares; onsite: 
(b) accept from any member the whole or a part of the 
amount remaining unpaid on any shares held by him, 
although no part of that amount has been called up: 
(c) pay dividend in proportion to the amount. paid up 
on each share where a larger amount is paid up on 
some shares than on others. 


50 A limited company may bv special resolution deter- Reserve 
mine that any portion of its share capital which has not jy! 
been already called up shall not he capable of being called company. 
up, except in the event and for the purposes of the company 
heing wound up, and thereupon that portion of its share 
capital shall not he capable of being called up except in 
the event and for the purposes aforesaid. 


5t.—(1) A company limited by shares or a company Power of 
limited hv guarantee and having a share canital, if so Sea 
authorised by its articles, may alter the conditions of its shires to. 
memorandum as follows, that is to sav, it may. Paes 
(a) increase its share capital bv new shares of such 
amount as it thinks exnedient: 
(b) consolidate and divide all or anv of its share canital 
into shares of larger amount than its existing shares: 
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(c) convert all or any of its paid-up shares into stock, 
and reconvert that stock into paid-up shares of any 
denomination; 

(d) subdivide its shares, or any of them, into shares of 
smaller amount than is fixed by the memorandum, so, 
however, that in the subdivision the proportion 
between the amount paid and the amount, if any, 
unpaid on each reduced share shall be the same as it 
was in the case of the share from which the reduced 
share is derived; : 

(e) cancel shares which, at the date of the passing of 
the resolution in that behalf, have not been taken or 
agreed to be taken by any person, and diminish the 
amount of its share capital by the amount of the shares 
so cancelled. 

(2) The powers conferred by this section must be 

exercised by the company in general meeting. 

(3) A cancellation of shares in pursuance of this section 
shall not be deemed to be a reduction of share capital within 
the meaning of this Ordinance. 

icant 52.—(1) If a company having a share capital has— 


consolidation (a) consolidated and divided its share capital into shares 


capital, of larger amount than its existing shares; or 
Of aheres into © (D) converted any shares into stock; or 
stock, ete. (c) re-converted stock into shares; or 


(d) subdivided its shares or any of them; or 
(e) redeemed any redeemable preference shares; or 
(f) cancelled any shares, otherwise than in connection 
with a reduction of share capital under section 56 of 
this Ordinance, 
it shall within one month after so doing give notice thereof 
to the registrar specifying, as the case may be, the shares 
consolidated, divided, converted, subdivided, redeemed or 
cancelled, or the stock re-converted. 


(2) If default is made in complying with this section. 
the company and every officer of the company who is in 
default shall be liable to a default fine. 


Notice of 53.—(1) Where a company having a share capital, 
increase of whether its shares have or have not been converted into 
capital. stock, has increased its share capital beyond the registered 


capital, it shall within fifteen days after the passing of 
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the resolution authorising the increase, give to the registrar 
notice of the increase, and the registrar shall record the 
increase. j 

(2) The notice to be given as aforesaid shall include such 
particulars as may be prescribed with respect to the classes 
of shares affected and the conditions subject to which the 
new shares have been or are to be issued, and there shall 
be forwarded to the registrar together with the notice a 
printed copy of the resolution authorising the increase. 

(3) If default is made in complying with this section, 
the company and every officer of the company who is in 
default shall be liable to a default fine. 


54. An unlimited company having a share capital may, Power ot 
by its resolution for registration as a limited company in "limited 


pursuance of this Ordinance, do either or both of the seeide tor! 
following things, namely— ary share 


(a) increase the nominal amount of its share capital by re-registra- 
increasing the nominal amount of each of its shares, to. 
but subject to the condition that no part of the 
increased capital shall be capable of being called up 
except in event and for the purposes of the company 
being wound up; 

(b) provide that a specified portion of its uncalled share 
capital shall not be capable of being called up except 
in the event and for the purposes of the company being 
wound up. 


55.—(1) Where any shares of a company are issued for Power of 
the purpose of raising money to defray the expenses of Sey atesat 
the construction of any works or buildings or the provision out of — 
of any plant which cannot be made profitable for a ‘pitlin 
lengthened period, the company may pay interest on so 
much of that share capital as is for the time being paid 
up for the period and subject to the conditions and 
restrictions in this section mentioned, and may charge the 
sum so paid by way of interest to capital as part of the 
cost. of construction of the work or building, or the pro- 
vision of plant : 

Provided that— 

(a) no such payment shall be made unless it is authorised 

by the articles or by special resolution; 

(b) no such payment, whether authorised by the articles 

or by special resolution, shall be made without the 
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Special 
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previous sanction of the Governor in Council which 
sanction shall be conclusive evidence for the purposes 
of this section that the shares of the company in 
respect of which such sanction is given have been 
issued for a purpose specified in this section; 

(c) before sanctioning any such payment the Governor 
in Council may, at thi expense of the company, 
appoint a person to inquire and report to him as to 
the circumstances of the case, and may, before making 
the appointment, require the company to give security 
for the payment of the costs of the inquiry; 

(d) the payment shall be made only for such period as 
may be determined by the Governor in Council, and 
that period shall in no case extend beyond the close 
of the half year next after the half year during which 
the works or buildings have been actually completed 
or the plant provided; 

(e) the rate of interest shall in no case exceed four per 
cent. per annum or such other rate as the Governor in 
Council may for the time being by notice in the Gazette 
prescribe; 

(f) the payment of the interest shall not operate as a 
reduction of the amount paid up on the shares in 
respect of which it is paid; 

(g) the accounts of the company shall show the share 
capital on which, and the rate at which, interest has 
heen paid out of capital during the period to which 
the accounts relate. 

(2) Tf default. is made in complying with proviso (g) to 
sub-section (1) of this section, the company and every officer 
of the company who is in default shall be liable to a fine 
not exceeding one thousand shillings. 


Reduction of Share Capital. 
56.—(1) No company limited by shares and no company 


resolution for limited by guarantee and having a share capital shall have 
reduction of Hower to buy its own shares unless the consequent reduction 


share 


capital. 


of capital is effected and sanctioned in manner hereinafter 
provided. 

(2) Subject to confirmation by the court, a company 
limited by shares or a company limited by guarantee and 
having a share capital may, if so authorised by its articles, 
by special resolution reduce its share capital in any way, 
and in particular, without prejudice to the generality of 
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the foregoing power, may— 
(a) extinguish or reduce the liability on any of its shares 
in respect of share capital not paid up; or 
(b) either with or without extinguishing or reducing 
liability on any of its shares, cancel any paid-up share 
capital which is lost or unrepresented by available 
assets ; or 
(c) either with or without extinguishing or reducing 
liability on any of its shares, pay off any paid-up 
share capital which is in excess of the wants of the 
company, 
and may, if and so far as is necessary, alter its memo- 
randum by reducing the amount of its share capital and 
of its shares accordingly. 
(3) A special resolution under this section is in this 
Ordinance referred to as ‘‘a resolution for reducing share 
capital ”’ 


57.—(1) Where a company has passed a resolution for Application 
reducing share capital, it may apply by petition to the % court for 


confirming 


court for an order confirming the reduction. order, 
(2) Where the proposed reduction of share capital (etine 


by creditors, 
involves either dimunition of liability in respect of unpaidsnd 
share capital or the payment to any shareholder of any tistot 
paid-up share capital, and in any other case if the court cbicvtins 
so directs, the following provisions shall have effect, subject 7°" 
nevertheless to the next following sub-section— 
(a) every creditor of the company who at the date fixed 
by the court is entitled to any debt or claim which, if 
that date were the commencement of the winding up 
of the company, would be admissible in proof against 
the company, shall be entitled to object to the 
reduction ; 
(b) the court shall settle a list of creditors so entitled to 
object, and for that purpose shall ascertain, as far 
as possible without requiring an application from any 
creditor, the names of those creditors and the nature 
and amount of their debts or claims, and may publish 
notices fixing a day or days within which creditors 
not entered on the list are to claim to be so entered 
or are to be excluded from the right of objecting to 
the reduction; 
(c) where a creditor entered on the list whose debt or 
claim is not discharged or has not determined does not 
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consent to the reduction, the court may, if it thinks 

fit, dispense with the consent of that creditor, on the 

company securing payment of his debt or claim by 
appropriating, as the court may direct, the following 
amount— 

(i) if the company admits the full amount of the debt 
or claim, or, though not admitting it, is willing 
to provide for it, then the full amount of the debt 
or claim; 

(ii) if the company does not admit and is not willing 
to provide for the full amount of the debt or claim, 
or if the amount is contingent or not ascertained, 
then an amount fixed by the court after the like 
inquiry and adjudication as if the company were 
being wound up by the court. 


3) Where a proposed reduction of share capital involves 
either the diminution of any Hability in respect of unpaid 
share capital or the payment to any shareholder of any 
paid-up share capital, the court may, if having regard 
to any special circumstances of the case it thinks proper 
so to do, direct that sub-section (2) of this section shall 
not apply as regards any class or any classes of creditors, 


bitin 58.—(1) The court, if satisfied, with respect to every 
firming creditor of the company who under the last foregoing 
reduction and section is entitled to object to the reduction, that either 
pow his consent to the reduction has been obtained or his debt 
making such or Claim has been discharged or has determined, or has 
es been secured, may make an order confirming the reduction 


on such terms and conditions as it thinks fit. 

(2) Where the court makes any such order, it may— 

(a) if for any special reason it thinks proper so to do, 
make an order directing that the company shall, 
during such period, commencing on or at any time 
after the date of the order, as is specified in the order, 
add to its name as the last words thereof the words 
‘fand reduced’’; and 


(b) make an order requiring the company to publish as 
the court directs the reasons for reduction or such 
other information in regard thereto as the court may 
think expedient with a view to giving proper informa- 
tion to the public, and, if the court thinks fit, the 
causes which led to the reduction. 
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(3) Where a company is ordered to add to its name the 
words ‘‘and reduced,”’ those words shall, until the expira- 
tion of the period specified in the order, be deemed to be 
part of the name of the company. 

59.—(1) The registrar, on production to him of an order Besistration 
of the court confirming the reduction of the share capital ninute of 
of a company, and the delivery to him of a copy of the redvstion. 
order aia of a minute approved by the court, showin; 
with respect to the share capital of the company, as altere 
by the order, the amount of the share capital, the number 
of shares into which it is to be divided, and the amount 
of each share, and the amount, if any, at the date of the 
registration deemed to be paid up on each share, shall 
register the order and minute. 

(2) On the registration of the order and minute, and 
not before, the resolution for reducing share capital as 
confirmed by the order so registered shall take effect. 

(3) Notice of the registration shall be published in such 
manner as the court may direct. 

(4) The registrar shall certify under his hand the regis- 
tration of the order and minute, and his certificate shall 
be conclusive evidence that all the requirements of this 
Ordinance with respect to reduction of share capital have 
been complied with, and that the share capital of the 
company is such as is stated in the minute. 

(5) The minute when registered shall be deemed to be 
substituted for the corresponding part of the memorandum, 
and shall be valid and alterable as if it had been originally 
contained therein. 

(6) The substitution of any such minute as aforesaid for 
part of the memorandum of the company shall be deemed 
to be an alteration of the memorandum within the mean- 
ing of section 25 of this Ordinance. 


60.—(1) In the case of a reduction of share capital, a Liability of 
member of the company, past or present, shall not be liable members in 
in respect of any share to any call or contribution exceeding reduced 
in amount the difference, if any, between the amount of *h#re- 
the share as fixed by the minute and the amount paid, or 
the reduced amount, if any, which is to be deemed to have 
been paid, on the share, as the case may be: 

Provided that, if any creditor, entitled in respect of 
any debt or claim to object to the reduction of share capital, 
is, by reason of his ignorance of the proceedings for 
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reduction, or of their-nature and effect with respect to 
his claim, not entered on the list of creditors, and, after 
the reduction, the company is unable, within the meaning 
of the provisions of this Ordinance with respect to winding 
up by the court, to pay the amount of his debt or claim, 
then— , 

(a) every person who was a member of the company at 
the date of the registration of the order for reduction 
and minute, shall be liable to contribute for the pay- 
ment of that deot or claim an amount not exceeding 
the amount which he would have been liable to con- 
tribute if the company had commenced to be wound 
up on the day before the said date; and 

(b) if the company is wound up, the court, on the appli- 
cation of any such creditor and proof of his ignorance 
as aforesaid, may, if it thinks fit, settle accordingly 
a list of persons so liable to contribute, and make and 
enforce calls and orders on the contributories settled 
on the list, as if they were ordinary contributories in 
a winding up. 

(2) Nothing in this section shall affect the rights of the 

contributories among themselves. 


61. If any director, manager, secretary or other oflicer 
of the company— 
(a) wilfully conceals the name of any creditor entitled 
to object to the reduction; or 
(b) wilfully misrepresents the nature or amount of the 
debt or claim of any creditor; or 
(c) aids, abets or is privy to any such concealment or 
misrepresentation as aforesaid, 
he shall be punishable with imprisonment with or without 
hard labour for a period not exceeding one year and shall 
also in lieu of or in addition thereto be liable to a fine. 


Variation of Shareholders’ Rights. 


62.—(1) If in the case of a company, the share capital 
of which is divided into different classes of shares, pro- 
vision is made by the memorandum or articles for authoris- 
ing the variation of the rights attached to any class of 
shares in the company, subject to the consent of any 
specified proportion of the holders of the issued shares of 
that class or the sanction of a resolution passed at a 
separate mecting of the holders of those shares, and in 
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pursuance of the said provision the rights attached to any 
such class of shares are at any time varied, the holders 
of not less in the aggregate than fifteen per cent. of the 
issued shares of that pees being persons who did not 
consent to or vote in favour of the resolution for the 
variation, may apply to the court to have the variation 
cancelled, and, where any such application is made, the 
variation shall not have effect unless and until it is con- 
firmed by the court. 


(2) An application under this section must be made 
within seven days after the date on which the consent was 
given or the resolution was passed, as the case may be, 
and may be made on behalf of the shareholders entitled to 
make the application by such one or more of their number 
as they may appoint in writing for the purpose. 

(3) On any such application the court, after hearing 
the applicant and any other persons who apply to the 
court to be heard and appear to the court to be interested 
in the application, may, if it is satisfied, having regard 
to all the circumstances of the case, that the variation 
would unfairly prejudice the shareholders of the class 
represented by the applicant, disallow the variation and 
shall, if not so satisfied, confirm the variation. 

(4) The decision of the court on any such application 
shall be final. 

(5) The company shall within fifteen days after the 
making of an order by the court on any such application 
forward a certified copy of the order to the registrar, 
and, if default is made in complying with this provision, 
the company and every officer of the company who is in 
default shall be liable to a default fine. 


(6) The expression ‘‘variation’’ in this section includes 
abrogation and the expression ‘‘varied’’ shall be construed 
accordingly. 


Transfer of Shares and Debentures, Evidence of 
Title, etc. 


63.—(1) The shares or other interest of any member in Nature of 


a company shall be movable property, transferable in 
manner provided by the articles of the company. 

(2) Each share in a company having a share capital shall 
be distinguished by its appropriate number. 


shares. 
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Transfer 64. Notwithstanding anything in the articles of a com- 
Peed pany, it shall not be lawful for the company to register a 
exeepton __ transfer of shares in or debentures of the company unless 
Haeaeenrs proper instrument of transfer has been delivered to the 


transfer. company : 


Provided that nothing in this section shall prejudice any 
power of the company to register as shareholder or deben- 
ture holder any person to whom the right to any shares 
in or debentures of the company has been transmitted by 
operation of law. 

Transferby 65. A transfer of the share or other interest of a 

Lastest deceased member of a company made by his legal 

tive. representative shall, although the legal representative is 
not himself a member of the company, be as valid as if he 
had been such a member at the time of the execution of 
the instrument of transfer. 


Registration 66. On the application of the transferor of any share 

of transfer at or interest in a company, the company shall enter in its 

request of : 2 

transferor. register of members the name of the transferee in the same 
manner and subject to the same conditions as if the appli- 


cation for the entry were made by the transferee. 


Notice of 67.—(1) If a company refuses to register a transfer of 

refusalto any shares or debentures, the company shall, within two 

fmneter, months after the date on which the transfer was lodged 
with the company, send to the transferee notice of the 
refusal. 

(2) If default is made in complying with this section the 
company and every director, manager, secretary or other 
officer of the company who is knowingly a party to the 
default shall be liable to a fine not exceeding one Hundred 
shillings for every day during which the default continues. 


Dutiesot | 68.—(1) Every company shall, within three months after 

aaa the allotment of any of its shares, debentures, or debenture 

issue of stock, and within three months after the date on which a 

certificates. transfer of any such shares, debentures or debenture stock, 

is lodged with the company, complete and have ready for 

delivery the certificates of all shares, the debentures and 

the certificates cf all debenture stock allotted or trans- 

ferred, unless the conditions of issue of the shares, 
debentures or debenture stock otherwise provide. 

The expression ‘‘transfer’’ for the purpose of this sub- 

section means a transfer duly stamped and otherwise valid, 
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and does not include such a transfer as the company is 
for any reason entitled to refuse to register and does not 
register. } 

(2) If default is made in complying with this section, 
the company and every director, manager, secretary or 
other officer of the company who is knowingly a party 
to the default shall be liable to a fine not exceeding one 
hundred shillings for every day during which the default 
continues. 

(3) If any company on whom a notice has been served 
requiring the company to make good any default in comply- 
ing with the provisions of sub-section (1) of this section 
fails to make good the default within ten days after the 
service of the notice, the court may, on the application 
of the person entitled to have the certificates or the deben- 
tures delivered to him, make an order directing the 
company and any officer of the company to make good the 
default within such time as may be specified in the order 
and any such order may provide that all costs of and 
incidental to the application shall be borne bv the company 
or by any officer of the company responsible for the default. 


69. A certificate, under the common seal of the company, Certificate to 
specifying any shares held by any member, shall be prima be evidence of 
facie evidence of the title of the member to the shares. 


70. The production to a company of any document which Evidence of 


is by law sufficient evidence of— eee 


(a) probate of the will, or letters of administration of 
the estate, of a deceased person having been granted 
to some person; or 

(b) the Administrator General -having undertaken 
administration of an estate under section 48 of 
Administrator General’s Ordinance, 

shall be accepted by the company, notwithstanding any- 
thing in its articles, as sufficient evidence of such grant 
or undertaking. 


71.—(1) A company limited by shares, if so authorised jesue ana 
by its articles, may, with respect to any fully paid-up elect of share 
shane issue under its common seal a warrant stating that parr” 
the bearer of the warrant is entitled to the shares therein 
specified, and may provide, by coupons or otherwise, for 
the payment of the future dividends on the shares included 


in the warrant. 
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(2) Such a warrant as aforesaid is in this Ordinance 
termed a ‘‘share warrant.”’ 

(3) A share warrant shall entitle the bearer thereof to 
the shares therein specified, and the shares may be trans- 
ferred by delivery of the warrant. 


72. If any person falsely and deceitfully personates any 
owner of any share or interest in any company, or of any 
share warrant or coupon, issued in pursuance of this 
Ordinance, and thereby obtains or endeavours to obtain 
any such share or interest or share warrant or coupon, or 
receives or endeavours to receive any money due to any 
such owner, as if the offender were the true and lawful 
owner, he shall be guilty of felony, and shall on conviction 
thereof be liable to imprisonment with or without hard 
labour for any term not exceeding seven years. 


73.—(1) If any person— 

(a) with intent to defraud, forges or alters, or offers, 
utters, disposes of or puts off, knowing the same to be 
forged or altered, any share warrant or coupon, or 
any document purporting to be a share warrant or 
coupon, issued in pursuance of this Ordinance; or 

(b) by means of any such forged or altered share 
warrant, coupon or document, purporting as afore- 
said, demands or endeavours to obtain or receive any 
share or interest in any company under this Ordinance. 
or to receive any dividend or money payable in respect 
thereof, knowing the warrant, coupon or document to 
be forged or altered, 

he shall he guilty of an offence and shall on conviction 
thereof be liable to imprisonment with or without hard 
labour for life or for any term not less than three vears. 

(2) If anv person without lawful authority or excuse, 

proof whereof shall lie on him— 

(a) engraves or makes on any plate, wood, stone or other 
material any share warrant or coupon purporting to 
he— 

(i) a share warrant or coupon issued or made by 
any particular company in pursuance of this 
Ordinance; or 

(ii) a blank share warrant or coupon so issued or made; 
or 

(iii) a part of such a share warrant or coupon; or 


No. 46 Companies, —__ —  _ 1931 505 


(b) uses any such plate, wood, stone or other material 
for the making or printing of any such share warrant 
or coupon, or of any such blank share warrant or 
coupon, or any part thereof respectively; or 

(c) knowingly has in his custody or possession any such 
plate, wood, stone or other material, 

he shall be guilty of an offence, and shall on conviction 
thereof be liable, to imprisonment with or without hard 
labour for any term not exceeding fourteen vears and not 
less than three years. 


Special Provisions as to Debentures. 
74.—(1) Every register of holders of debentures of a Right ot 


debenture 


company shall, except when duly closed, be open to the joiters and 
inspection of the registered holder of any such debentures. iene 
and of any holder of shares in the company, but subject -ister of 


to such reasonable restrictions as the company may in debenture 


pee + holders and 
general meeting impose, so that not less than two hours in to have eopies 
each day shall he allowed for inspection. of trast deed. 


For the purposes of this sub-section, a register shall 
he deemed to be duly closed if closed in accordance with 
provisions contained in the articles or in the debentures 
or, in the case of debenture stock, in the stock certificates, 
or in the trust deed or other document securing the dehen- 
tures or debenture stock, during such period or periods, 
not exceeding in the whole thirty davs in any year, as may 
he therein specified. 

(2) Every registered holder of debentures and every 
holder of shares in a company may require a copy of the 
register of the holders of debentures of the company or 
any part thereof on pavment of fifty cents for every 
hundred words required to be copied. 

(3) A copy of anv trust deed for securing any issue 
of debentures shall be forwarded to every holder of any 
such debentures at his request on pavment in the case of 
a printed trust deed of the sum of one shilling or such 
less sum as mav he prescribed hy the company, or, where 
the trust. deed has not been printed, on pavment of fifty 
cents for every hundred words required to he copied. 

(4) Tf inspection is refused, or a copy is refused or not 
forwarded. the company and every officer of the company 
who is in default shall be liable to a fine not exceeding 
one hundred shillings, and further shall be liable to a 
default fine of forty shillings, 
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(5) Where a company is in default as aforesaid, the 
court may by order compel an immediate inspection of the 
register or direct that the copies required shall be sent to 
the person requiring them. 


75. A condition contained in any debentures or in any 
deed for securing any debentures, whether issued or 
executed before or after the commencement of this 
Ordinance, shall not be invalid by reason only that the 
debentures are thereby made irredeemable or redeemable 
only on the happening of a contingency hcewever remote, 
or on the expiration of a period, however long, any rule 
of equity to the contrary notwithstanding. 


76.—(1) Where either before or after the commencement 
of this Ordinance a company has redeemed any debentures 
previously issued, then— 

(a) unless any provision to the contrary, whether express 
or implied, is contained in the articles or in any 
contract entered into by the company; or 

(b) unless the company has, by passing a resolution to 
that effect or by some other act, manifested its inten- 
tion that the debentures shall be cancelled, 

the company shall have, and shall be deemed always to 
have had, power to re-issue the debentures, either by re- 
issuing the same debentures or by issuing other debentures 
in their place. 

(2) On a re-issue of redeemed debentures the person 
entitled to the debentures shall have, and shall be deemed 
always to have had, the same priorities as if the debentures 
had never been redeemed. 

(3) Where a company has power to re-issue debentures 
which have been redeemed, particulars with respect to the 
debentures which can be so re-issued shall be included in 
every balance sheet of the company. 

(4) Where a company has either before or after the 
passing of this Ordinance deposited any of its debentures 
to secure advances from time to time on current account or 
otherwise, the debentures shall not be deemed to have 
been redeemed by reason only of the account of the com- 
pany having ceased to be in debit whilst the debentures 
remained so deposited. 

(5) The re-issue of a debenture or the issue of another 
debenture in its place under the power by this section given 
to, or deemed to have been possessed by, a company, 
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whether the re-issue or issue was made before or after the 
passing of this Ordinance, shall be treated as the issue of 
a new debenture for the purposes of stamp duty, but it 
shall not be so treated for the purposes of any provision 
limiting the amount or number of debentures to be issued : 


Provided that any person lending money on the security 
of a debenture re-issued under this section which appears 
to be duly stamped may give the debenture in evidence 
in any proceedings for enforcing his security without pay- 
ment of the stamp duty or any penalty in respect thereof, 
unless he had notice or, but for his negligence, might have 
discovered, that the debenture was not duly stamped, but 
in any such case the company shall be liable to pay the 
proper stamp duty and penalty. 

(6) Where any debentures which have been redeemed 
before the date of the commencement of this Ordinance 
are re-issued subsequently to that date, the re-issue of 
the debentures shall not prejudice anv right or priority 
which any person would have had under or by virtue of 
anv mortgage or charge created before the date of the 
commencement of this Ordinance, if section 127 of the 
Indian Companies Act, 1918, as applied to the Territorv, 
had heen enacted in this Ordinance instead of this section. 


77. A contract with a company to take up and pay for Specific per- 
anv debentures of the company may be enforced by a formance of 
decree for specific performance. peer 

lebentures. 

78.—(1) Where either a receiver is appointed on behalf Payment ot 
of the holders of any debentures of the company secured cor'sin debts 
bv a floating charge. or possession is taken by or on behalf subject to 
of those debenture holders of anv property comprised in Sata in 
or subject to the charge, then, if the companv is not at priority to 
the time in course of heing wound up. the dehts which in Gone 
every winding-up are under the provisions of Part VI of 
this Ordinance relating to preferential payments to be 
paid in priority to all other debts, shall he paid out of any 
assets coming to the hands of the receiver or other person 
taking possession as aforesaid in prioritv to anv claim for 
principal or interest in respect of the dehentures. 

(2) The periods of time mentioned in the said provisions 
of Part VI of this Ordinance shall be reckoned from the 
date of the appointment of the receiver or of possession 
being taken as aforesaid as the case may be. 
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(3) Any payments made under this section shall be 
recouped as far as may be out of the assets of the company 
available for payment of general creditors. 


PART IV. 
REGISTRATION OF CHARGES. 
Registration of Charges with Registrar. 


Registration _79.—(1) Subject to the provisions of this Part of this 
*** Ordinance, every charge created after the fixed date by a 
company registered in the Territory and being a charge to 
which this section applies shall, so far as any security 
on the company’s property or undertaking is conferred 
thereby, be void against the liquidator and any creditor 
of the company, unless the prescribed particulars of the 
charge. together with the instrument, if any, by which the 
charge is created or evidence, or a copy thereof verified 
in the prescribed manner are delivered to or received by the 
registrar for registration in manner required by this 
Ordinance within forty-two days after date of its 
creation, but without prejudice to any contract or obliga- 
tion for repayment of the money thereby secured, and when 
a charge becomes void under this section the money secured 
thereby shall immediately become payable. 
(2) This section applies to the following charges— 
(a) a charge for the purpose of securing any issue of 
debentures; 
(b) a charge on uncalled share capital of the company: 
(c) a charge created or evidenced by an instrument 
which, if executed by an individual, would require 
registration as a bill of sale; 
(d) a charge on immovable property, wherever situate. 
or any interest therein; 
(e) a charge on book debts of the company: 
(f) a floating charge on the undertaking or property of 
the company; 
(g) acharge on calls made but not paid; 
(h) a charge on a ship or any share in a ship; 
(i) a charge on goodwill, on a patent or a licence under 
a patent, on a trademark or on a copyright or a licence 
under a copyright. 
(3) In the case of a charge created out of the Territory 
comprising solely property situate outside the Territory, the 
delivery to and the receipt by the registrar of a copy verified 
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in the prescribed manner of the instrument by which the 
charge is created or evidenced, shall have the same effect 
for the purposes of this section as the delivery and Rear 
of the instrument itself, and forty-two days after the 
date on which the instrument or copy could, in due course 
of post, and if despatched with due diligence, have been 
received in the Territory, shall be substituted for forty- 
two days after the date of the creation of the charge, as 
the time within which the particulars and instrument or 
copy are to be delivered to the registrar. 

(4) Where a charge is created in the Territory but 
comprises property outside the Territory, the instrument 
creating or purporting to create the charge may be sent for 
registration under this section notwithstanding that 
further proceedings may be necessary to make the charge 
valid or effectual according to the law of the country in 
which the property is situate. 

(5) Where a charge comprises property situate outside 
the Territory and registration in the country where the 
property is situate is necessary to make the charge valid or 
effectual according to the law of that country, the delivery 
to and the receipt by the registrar of a copy verified in the 
prescribed manner of the instrument by which the charge 
is created or evidenced, together with a certificate in the 
prescribed form stating that the charge was presented for 
registration in the country where the property is situate 
on the date on which it was so presented shall, for the 
purposes of this section. have the same effect as the deliverv 
and receipt of the instrument itself. 

(6) Where a negotiable instrument has been given to 
secure the payment of any hook debts of a company the 
deposit of the instrument for the nurpose of securing an 
advance to the company shall not for the purposes of this 
section be treated as a charge on those hook debts. 

(7) The holding of debentures entitling the holder to 
a charge on immovable property shall not for the purposes 
of this section he deemed to be an interest in immovable 
pronerty. 

(8) Where a series of debentures containing, or giving 
by reference to anv other instrument, anv charge to the 
henefit of which the debenture holders of that series are 
entitled pari passu is created by a company. it shall for 
the purposes of this section he sufficient if there are 
delivered to or received by the registrar within forty-two 
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days after the execution of the deed containing the charge 
or, if there is no such deed, after the execution of any 
debentures of the series, the following particulars :— 

(a) the total amount secured by the whole series; and 

(b) the dates of the resolutions authorising the issue 
of the series and the date of the covering deed, if any, 
by which the security is created or defined; and 

(c) a general description of the property charged; and 

(d) the names of the trustees, if any, for the debenture 
holders, 

together with the deed containing the charge or a copy 
thereof verified in the prescribed manner, or, if there is 
no such deed, one of the debentures of the series : 

Provided that, where more than one issue is made of 
debentures in the series, there shall be sent to the registrar 
for entry in the register particulars of the date and amount 
of each issue, but an omission to do this shall not affect the 
validity of the debentures issued. 

(9) Where any commission, allowance or discount has 
been paid or made either directly or indirectly by a com- 
pany to any person in consideration of his subscribing or 
agreeing to subscribe, whether absolutely or conditionally, 
for any debentures of the company, or procuring or agree- 
ing to procure subscriptions, whether absolute or condi- 
tional, for any such debentures, the particulars required 
to be sent for registration under this section shall include 
particulars as to the amount or rate per cent. of the 
commission, discount or allowance so paid or made, but 
omission to do this shall not affect the validity if the 
debentures issued : 

Provided that the deposit of any debentures as security 
for any debt of the company shall not for the purposes 
of this sub-section be treated as the issue of the debentures 
at a discount. 

(10) In this Part of this Ordinance— 

(a) the expression ‘“‘charge’’ includes mortgage; 

(b) the expression ‘‘the fixed date’’ means in relation to 
the charges specified in paragraphs (a) to (f), both 
inclusive. of sub-section (2) of this section, the first 
day of December, one thousand nine hundred and 
twenty, and in rélation to the charges specified in 
paragraphs (g) to (i), beth inclusive, of the said sub- 
section, the commencement of this Ordinance. 
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80.—(1) It shall be the duty of a company to send to the Duty of 
registrar for registration the particulars of every charge to register 
created by the company and of the issues of debentures of charses 
a series, requiring registration under the last foregoing company. 
section, but registration of any such charge may be effected 
on the application of any person interested therein. 

(2) Where registration is effected on the application of 
some person other than the company, that person shall be 
entitled to recover from the company the amount of any 
fees properly paid by him to the registrar on the regis- 
tration. 

(3) If any company makes default in sending to the 
registrar for registration the particulars of any charge 
created by the company, or of the issues of debentures of 
a series, requiring registration as aforesaid, then, unless 
the registration has been effected on the application of 
some other person, the company and every director, 
manager, secretary or other person, who is knowingly a 
party to the default shall be liable to a fine not exceeding 
one thousand shillings for every day during which the 
default continues. 


81.—(1) Where after the commencement of this puty ot 
Ordinance a company acquires any property which is compeny 
subject to a charge of any such kind as would, if it had charses 
been created by the company after the acquisition of the csing on 
property, have been required to be registered under this scquired. 
Part of this Ordinance, the company shall cause the pre- 
scribed particulars of the charge, together with a copy 
(certified: in the prescribed manner to be a correct copy) of 
the instrument, if any, by which the charge was created or 
is evidenced, to be delivered to the registrar for registration 
in manner required by this Ordinance within twenty-one 
days after the date on which the acquisition is completed : 


Provided that, if the property is situate and the charge 
was created outside the Territory, twenty-one days after 
the date on which the copy of the instrument could in due 
course of post, and if despatched with due diligence, have 
been received in the Territory shall be substituted for 
twenty-one days after the completion of the acquisition as 
the time within which the particulars and the copy of the 
instrument are to be delivered to the registrar. 

(2) If default is made in complying with this section 
the company and every officer of the company who is in 
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default shall be liable to a default fine of one thousand 
shillings. 


Register of 82.—(1) The registrar shall keep, with respect to each 

ay vy company, a register in the prescribed form of all the 

registrar. Charges requiring registration under this Part of this 
Ordinance, and shall, on payment of the prescribed fee, 
enter in the register with respect to such charges the 
following particulars— 

(a) in the case of a charge to the benefit of which the 
holders of a series of debentures are entitled, such 
particulars as are specified in sub-section (8) of section 
79 of this Ordinance; 

(b) in the case of any other charge— 

(i) if the charge is a charge created by the company, 
the date of its creation, and if the charge was a 
charge existing on property acquired by the com- 
pany, the date of the acquisition of the property; 
and 

(ii) the amount secured by the charge; and 

(iii) short particulars of the property charged; and 

(iv) the persons entitled to the charge. 

(2) The registrar shall give a certificate under his hand 
of the registration of any charge registered in pursuance 
of this Part of this Ordinance, stating the amount thereby 
secured, and the certificate shall be conclusive evidence 
that the requirements of this Part of this Ordinance as 
to registration have been complied with. 

After making the entry required by sub-section (1) the 
registrar shall return the instrument (if any) or the verified 
copy thereof as the case may he delivered in accordance 
with the provisions of section 79 to the person who 
delivered the same. 

(3) The register kept in pursuance of this section shall 
be open to inspection by any person on payment of the 
prescribed fee, not exceeding one shilling for each inspec- 
tion. 

(4) The registrar shall keep a chronological index, in 
the prescribed form and with the prescribed particulars, 
of the charges entered in the register. 


Endorsement  83.—(1) The company shall cause a copy of every certifi- 
ot eertifcate’ cate of registration given under the last foregoing section 
ondeben. to be endorsed on every debenture or certificate of deben- 
sures ture stock which is issued by the company, and the payment 


of which is secured by the charge so registered : 


No 46 — 


Provided that nothing in this sub-section shall be 
construed as requiring a company to cause a certificate 
of pepe ton of any charge so given to be endorsed on 
any debenture or certificate of debenture stock issued by 
the company before the charge was created. 


(2) If any person knowingly and wilfully authorises or 
permits the delivery of any debenture or certificate of 
debenture stock which under the provisions of this section 
is required to have endorsed on it a copy of a certificate 
of registration without the copy being so endorsed upon 
it, he shall, without prejudice to any other liability, be 
liable to a fine not exceeding two thousand shillings. 


84. The registrar may, on evidence being given to his 
satisfaction that the debt for which any registered charge 
was given has been paid or satisfied, order that a memo- 
randum of satisfaction be entered on the register, and 
shall, if required, furnish the company with a copy 
thereof. 


85. The court, on being satisfied that the omission to 
register a charge within the time required by this Ord- 
inance, or that the omission or mis-statement of any parti- 
cular with respect to any such charge or in a memorandum 
of satisfaction, was accidental, or due to inadvertence or 
to some other sufficient cause, or is not of a nature to 
prejudice the position of creditors or shareholders of the 
company, or that on other grounds it is just and equitable 
to grant relief, may, on the application of the company or 
any person interested, and on such terms and conditions 
as seem to the court just and expedient, order that the 
time for registration shall be extended, or, as the case may 
be, that the omission or mis-statement shall be rectified and 
may make such order as to the costs of the application 
as it thinks fit. 


86.—(1) If any person obtains an order for the appoint- 
ment of a receiver or manager of the property of a com- 
pany, or appoints such a receiver or manager under any 
powers contained in any instrument, he shall, within seven 
days from the date of the order or of the appointment 
under the said powers, give notice of the fact to the regis- 
trar, and the registrar shall, on payment of the prescribed 
fee. enter the fact in the register of charges. 


Se CORUEMES (ee Fee a ee 20018 
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(2) Where any person appointed receiver or manager of 
the property of a company under the powers contained in 
any instrument ceases to act as such receiver or manager, 
he shall, on so ceasing, give the registrar notice to that 
effect, and the registrar shall enter the notice in the register 
of charges. 

(3) If any person makes default in complying with the 
requirements of this section, he shall be liable to a fine 
not exceeding one hundred shillings for every day during 
which the default continues. 


Provisions as to Company’s Register of Charges and as 
to Copies of Instruments creating Charges. 


Copies of 87. Every company shall cause a copy of every instru- 

cin "® ment creating any charge requiring registration under this 

charges to Part of this Ordinance to be kept at the registered office 
company?’ of the company : 

Provided that, in the case of a series of uniform deben- 

tures, a copy of one debenture of the series shall be 


sufficient. 


Company's  88.—(1) Every limited company shall keep at the regis- 
mene! tered office of the company a register of charges and enter 
“therein all charges specifically affecting property of the 
company and all floating charges on the undertaking or 
any property of the company, giving in each case a short 
description of the property charged, the amount of the 
charge, and, except in the case of securities to bearer, the 

names of the persons entitled thereto. 

(2) If any director, manager or other officer of the 
company knowingly and wilfully authorises or permits the 
omission of any entry required to be made in pursuance of 
this section, he shall be liable to a fine not exceeding one 
thousand shillings. 


Right to 89.—(1) The copies of instruments creating any charge 
ot imaira * requiring registration under this Part of this Ordinance 


of instru- 

Bena with the registrar, and the register of charges kept in 
mortgegesand pursuance of the last foregoing section, shall be open 
eae during business hours (but subject to such reasonable 
register of  Festrictions as the company in general meeting may impose, 


charges. go that, not less than two hours in each day shall be allowed 
for inspection) to the inspection of any creditor or member 
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of the company without fee, and register of charges shall 
also be open to the inspection of any other person on pay- 
ment of such fee, not exceeding one shilling for each 
inspection, as the company may prescribe. 

(2) If inspection of the said copies or register is refused, 
any officer of the company refusing inspection, and every 
director and manager of the company authorising or 
knowingly and wilfully permitting the refusal, shall be 
liable to a fine not exceeding one hundred shillings, and 
a further fine not exceeding forty shillings for every day 
during which the refusal continues and the court may by 
order compel an immediate inspection of the copies or 
register. 


Application of Part IV to Companies incorporated 
outside the Territory. 


90. The provisions of this Part of this Ordinance shall Application of 
extend to charges on property in the Territory which are hina. ° 
created, and to charges on property in the Territory which crested, and 
is acquired, after the commencement of this Ordinance PP iin. 
by a company (whether a company within the meaning of acquired by 
this Ordinance or not) incorporated outside the Territory {ncorposuted 
which has an established place of business in the Territory. Pat 


Transitional Provision as to matters required to be regis- 
tered under this Ordinance, but not under the former Act. 


91.—(1) It shall be the duty of a company within six Provision as 
months after the commencement of this Ordinance to send Geated and 
& the registrar for registration the prescribed particulars serena 
or— . . acquired, by 
(a) any charge created by the company before the date compry 
of the commencement of this Ordinance and remaining mencement 
unsatisfied at that date, which would have been % erinance 
required to be registered under the provisions of 
paragraphs (g), (h) and (i) of sub-section (2) of section 
79 of this Ordinance or under the provisions of section 
90 of this Ordinance, if the charge had been created 
after the commencement of this Ordinance; and 

(b) any charge to which any property acquired by the 
company before the commencement of this Ordinance 
is subject and which would have been required to be 
registered under provisions of section 81 of this 
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Ordinance or under the provisions of section 90 of 

this Ordinance, if the property had been acquired 
after the commencement of this Ordinance. 

(2) The registrar, on payment of the prescribed fee, 

shall enter the said particulars on the register kept by 
him in pursuance of this Part of this Ordinance. 


(3) If a company fails to comply with this section, the 
company and every director, manager, secretary or other 
officer of the company, or other person who is knowingly a 
party to the default shall be liable to a fine not exceeding 
one thousand shillings for every day during which the 
default continues : 


Provided that the failure of the company shall not pre- 
judice any rights which any person in whose favour the 
charge was made may have thereunder. 


(4) For the purposes of this section, the expression 
“‘company”’ includes a company (whether a company within 
the meaning of this Ordinance or not) incorporated outside 
the Territory which has an established place of business 
in the Territory. 


PART V. 


MANAGEMENT AND ADMINISTRATION. 
Registered Office and Name. 


92.—(1) A company shall, as from the day on which it 
begins to carry on business or as from the twenty-eighth 
day after the date of its incorporation, whichever is the 
earlier, have a registered office to which all communications 
and notices may be addressed. 

(2) Notice of the situation of the registered office, and 
of any change therein, shall be given within twenty-eight 
days after the date of the incorporation of the company 
or of the change, as the case may be, to the registrar who 
shall record the same. 

The inclusion in the annual return of a company of a 
statement as to the address of its registered office shall not 
be taken to satisfy the obligation imposed by this sub- 
section. 

(3) If default is made in complying with this section, 
the company and every officer of the company who is in 
default shall be liable to a default fine. 
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93.—(1) Every company— : 

(a) shall paint or affix, and keep painted or affixed, its 
name on the outside of every office or place in which 
its business is carried on, in a conspicuous position, 
in letters easily legible and in Roman letters; 

(b) shall have its name engraven in legible Roman letters 
on its seal; 

(c) shall have its name mentioned in legible Roman 
letters in all notices, advertisements, and other 
official publications of the company, and in all bills of 
exchange, promissory notes, endorsements, cheques 
and orders for money or goods purporting to be signed 
by or on behalf of the company, and in all bills of 
parcels, invoices, receipts and letters of credit of the 
company. 

(2) If a company does not paint or affix its name in 
manner directed by this Ordinance, the company and every 
officer of the company who is in default shall be liable to a 
fine not exceeding one hundred shillings, and if a company 
does not keep its name painted or affixed in manner so 
directed, the company and every officer of the company 
who is in default shall be liable to a default fine. 

(3) If a company fails to comply with paragraph (b) or 
paragraph (c) of sub-section (1) of this section, the com- 
pany shall be liable to a fine not exceeding one thousand 
shillings. 

(4) If a director, manager, or officer of a company, or 
any person on its behalf— 

(a) uses or authorises the use of any seal purporting 
to be a seal of the company, whereon its name is not 
so engraven as aforesaid; or 

(b) issues or authorises the issue of any notice, advertise- 
ment, or other official publication of the company, or 
signs or authorises to be signed on behalf of the com- 
pany any bill of exchange, promissory note, endorse- 
ment, cheque or order for money or goods, wherein its 
name is not mentioned in manner aforesaid; or 

(c) issues or authorises the issue of any bill of parcels, 
invoice, receipt or letter of credit of the company, 
irae its name is not mentioned in manner afore- 
said, 

he shall be liable to a fine not exceeding one thousand 
shillings, and shall further be personally liable to the 
holder of the bill of exchange, promissory note, cheque, 
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or order for money or goods, for the amount thereof, unless 
it is duly paid by the company. 


Statement of Amount of Paid up Capital. 


Statement of  94.—(1) Where any notice, advertisement or other official 

STIG publication of a company contains a statement of the 

scribed and amount of the authorised capital of the company, such 

Meee pe notice, advertisement or other official publication shall also 
contain a statement in an equally prominent position and 
in equally conspicuous characters of the amount of the 
capital which has been subscribed and the amount paid 
up. 

(2) Any company which makes default in complying with 
the requirements of this section and every officer who is 
in default shall be liable to a fine not exceeding two 
thousand shillings. 


Restrictions on Commencement of Business. 


Restrictions  95,—-(1) Where a company having a share capital has 

mencement issued a prospectus inviting the public to subscribe for its 

of business. shares, the company shall not commence any business or 
exercise any borrowing powers unless— 

(a) shares held subject to the payment of the whole 
amount thereof in cash have been allotted to an amount 
ae less in the whole than the minimum subscription ; 
an 

(b) every director of the company has paid to the com- 
pany, on each of the shares taken or contracted to be 
taken by him and for which he is liable to pay in cash, 
a proportion equal to the proportion payable on appli- 
cation and allotment on the shares offered for public 
subscription; and 

(c) there has been delivered to the registrar for regis- 
tration a statutory declaration by the secretary or one 
of the directors, in the prescribed form, that the afore- 
said conditions have been complied with. 

(2) Where a company having a share capital has not 
issued a prospectus inviting the public to subscribe for its 
shares, the company shall not commence any business or 
exercise any borrowing powers, unless— 

(a) there has been delivered to the registrar for regis- 

tration a statement in lieu of prospectus; and 
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(b) every director of the company has paid to the com- 
pany, on each of the shares taken or contracted to be 
taken by him and for which he is liable to pay in cash, 
a proportion equal to the proportion payable on appli- 
cation and allotment on the shares payable in cash; 
and 

(c) there has been delivered to the registrar for regis- 
tration a statutory declaration by the secretary or one 
of the directors in the prescribed form that the afore- 
said conditions have been complied with. 


(3) The registrar shall, on the delivery to him of the 
said statutory declaration, and, in the case of a company 
which is required by this section to deliver a statement 
in lieu of prospectus, of such a statement, certify that the 
company is entitled to commence business, and that certifi- 
cate shall be conclusive evidence that the company is so 
entitled. 


(4) Any contract made by a company before the date at 
which it is entitled to commence business shall be pro- 
visional only, and shall not be binding on the company 
until that date, and on that date it shall become binding. 


(5) Nothing in this section shall prevent the simultaneous 
offer for subscription or allotment of any shares and deben- 
tures or the receipt of any money payable on application 
for debentures. 

(6) If any company commences business or exercises 
borrowing powers in contravention of this section, every 
person who is responsible for the contravention shall, with- 
out prejudice to any other liability, be liable to a fine not 
exceeding one thousand shillings for every day during 
which the contravention continues. 


(7) Nothing in this section shall apply to a private com- 
pany or to a company registered before the first day of 
December one thousand nine hundred and twenty which 
does not issue a prospectus inviting the public to subscribe 
for its shares or in so far as its provisions relate to shares, 


to a company limited by guarantee and not having a share 
capital. 


Reaister of Members. 


96.—(1) Every company shall keep in one or more books Register of 
a register of its members, and enter therein the following" 


particulars— 


520 


Index of 
members of 
company. 


Provisions 
as to entries 
in register 
in relation 
to share 
warrants. 


_No. 46 ; Companies. 1931 


(a) the names and addresses, and the occupations, if 
any, of the members, and in the case of a company 
having a share capital a statement of the shares held 
by each member, distinguishing each share by its 
number, and of the amount paid or agreed to be con- 
sidered as paid on the shares of each member; 

(b) the date at which each person was entered in the 
register as a member; 

(c) the date at which any person ceased to be a member : 


Provided that, where the company has converted any 
of its shares into stock and given notice of the conversion 
to the registrar, the registrar shall show the amount of 
stock held by each member instead of the amount of shares 
and the particulars relating to shares specified in para- 
graph (a) of this sub-section. 

(2) If default is made in complying with this section. 
the company and every officer of the company who is in 
default shall be liable to a default fine. 


97.—(1) Every company having more than fifty members 
shall, unless the register of members is in such a form as 
to constitute in itself an index, keep an index of the names 
of the members of the company and shall, within fourteen 
days after the date on which any alteration is made in the 
register of members, make any necessary alteration in the 
index 

(2) The index, which may be in the form of a card 
index. shall in respect of each member contain a sufficient 
indication to enable the account of that member in the 
register to be readily found. 

(3) If default is made in complying with this section, 
the company and every officer of the company who is in 
default shall he liable to a default fine. 


98.-—-(1) On the issue of a share warrant the company 
shall strike out of its register of members the name of the 
member then entered therein as holding the shares specified 
in the warrant as if he had ceased to he a member, and 
shall enter in the register the following particulars. 
namely— 

(a) the fact of the issue of the warrant; 

(b) a statement of the shares included in the warrant, 

distinguishing each share by its number: and 

(c) the date of the issue of the warrant. 
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(2) The bearer of a share warrant shall, subject to the 
articles of the company, be entitled, on surrendering it for 
cancellation, to have his name entered as a member in the 
register of members. 

(3) The company shall be respgnsible for any loss 
incurred by any person by reason of the company entering 
in the register the name of a bearer of a share warrant in 
respect of the shares therein specified without the warrant 
being surrendered and cancelled. 

(4) Until the warrant is surrendered, the particulars 
specified in sub-section (1) of this section shall be deemed 
to be the particulars required by this Ordinance to be 
entered in the register of members, and, on the surrender. 
the date of the surrender must be entered. 

(5) Subject to the provisions of this Ordinance, the 
bearer of a share warrant may, if the articles of the com- 
pany so provide, be deemed to be a member of the. compan 
within the meaning of this Ordinance, either to the full 
extent or for any purposes defined in the articles. 


99.—(1) The register of members, commencing from the 
date of the registration of the company, and the index of 
the names of members, shall be kept at the registered office 
of the company. and, except when the register is closed 
under the provisions of this Ordinance, shall during 
business hours (subject to such reasonable restrictions as the 
company in general meeting may impose. so that not less 
than two hours in each dav be allowed for inspection) be 
open to the inspection of any member without charge and 
of any other person on payment of one shilling, or such 
less sum as the company may prescribe, for each inspection. 

(2) Anv member or other person mav require a. conv of 
the register, or of any part thereof, on payment of one 
shilling or such less sum as the company may prescribe, for 
everv hundred words or fractional part thereof required 
to be copied. 

The company shall cause anv copv so required by anv 
person to he sent. to that person within a period of ten 
days commencing on the day next after the dav on which 
the requirement is received by the company. 

(3) If anv inspection reanired under this section is 
refused or if any copy required under this section is not 
sent within the proper period, the company and everv 
officer of the company who is in default shall be liable 
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in respect of each offence to a fine not exceeding forty 
shillings, and further to a default fine of forty shillings. 

(4) In the case of any such refusal or default, the court 
may by order compel an immediate inspection of the 
register and index or direct that the copies required shall 
be sent to the persons requiring them. 


powente 100. A company may, on giving notice by advertise- 
gister. a 5 5 é f : . 
ment in some newspaper circulating in the district in which 
the registered office of the company is situate, close the 
register of members for any time or times not exceeding 
in the whole thirty days in each year. 
Hameo 101.—(1) If— 
rectify (a) the name of any person is, without sufficient cause, 
Sa entered in or omitted from the register of members of 
a company; or 
(b) default is made or unnecessary delay takes place 
in entering on the register the fact of any person 
having ceased to be a member, 
the person aggrieved, or any member of the company, or 
the company, may apply to the court for rectification of 
the register. 

(2) Where an application is made under this section, 
the court may either refuse the application or may order 
rectification of the register and payment by the company 
of any damages sustained by any party aggrieved. 

(3) On an application under this section the court may 
decide any question relating to the title of any person 
who is a party to the application to have his name entered 
in or omitted from the register, whether the question arises 
between members or alleged members, or between members 
or alleged members on the one hand and the company on the 
other hand, and generally may decide any question neces- 
sary or expedient to be decided for rectification of the 
register. 

(4) In the case of a company required by this Ordinance 
to send a list of its members to the registrar the court, 
when making an order for rectification of the register. 
shall by its order direct notice of the rectification to be 
given to the registrar. 


Trusts not 102 No notice of any trust, expressed, implied or con- 
to be entered : $ + ° 
on register. Structive, shall he entered on the register, or be receivable 


by the registrar. 
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103. The register of members shall be prima facie Xesister to 
evidence of any matters by this Ordinance directed or °°" 
authorised to be inserted therein. 


Branch Register. 


104.—(1) A company having a share capital may, if 80 Power ior 
authorised by its articles, cause to be kept in the United (Omri, 
Kingdom or in any part of His Majesty’s dominions a register. 
branch register of members resident in the United King- 
dom, or in that part of His Majesty’s dominions as the 
case may be (in this Ordinance called a ‘‘branch register’). 

(2) The company shall give to the registrar notice of the 
situation of the office where any branch register is kept 
and of any change in its situation, and if it is discontinued 
of its discontinuance, and any such notice shall be given 
within one month of the opening of the office or of the 
change or discontinuance, as the case may be. 

(3) If default is made in complying with sub-section (2) 
of this section, the company and every officer of the com- 
panv who is in default shall be liable to a default fine. 

(4) For the purposes of this section the expression ‘‘His 
Majesty’s dominions’ includes any territory which is under 
His Majesty’s protection or in respect of which a mandate 
under the League of Nations has been accepted by His 
Majesty. 

105 —(1) A branch register shall be deemed to be part Regulations 
of the company’s register of members (in this and the next Perea 
following section called ‘‘the principal register’). 

(2) It shall be kept in the same manner in which the 
principal register is by this Ordinance required to be kept, 
except that the advertisement before closing the register 
shall be inserted in some newspaper circulating in the 
district where the branch register is kept. 

(3) The company shall transmit to its registered office 
in the Territory a copy of every entry in its branch register 
as soon as may be after the entry is made, and shall cause 
to be kept at its registered office, duly entered up from 
time to time, a duplicate of its branch register. 

Every such duplicate shall, for all the purposes of this 
Ordinance, be deemed to be part of the principal register. 

(4) Subject to the provisions of this section with respect 
to the duplicate register, the shares registered in a branch 
register shall be distinguished from the shares registered 
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in the principal register, and no transaction with respect 
to any shares registered in a branch register shall, during 
the continuance of that registration, be registered in any 
other register. 

(5) A company may discontinue to keep a branch 
register, and thereupon all entries in that register shall 
be transferred to the principal register. 

(6) Subject to the provisions of this Ordinance, any 
company may, by its articles, make such provisions as it 
may think fit respecting the keeping of branch registers. 

(7) If default is made in complying with sub-section (3) 
of this section, the company and every officer of the com- 
pany who is in default shall he liable to a default fine. 


106. An instrument of transfer of a share registered in 
a branch register, shall be deemed to be a transfer of 
property situate out of the Territory, and, unless executed 
in any part of the Territory shall be exempt from stamp 
duty chargeable in the Territory. 


107.—(1) If by virtue of the law in force in the United 
Kingdom or in any part of His Majesty’s dominions com- 
panies incorporated under that law have power to keep in 
the Territory branch registers of their members resident in 
the Territory, the Governor in Council may by order 
published in the Gazette direct that secticn 99 and 101 of 
this Ordinance shall, subject to any modifications and 
adaptations specified in the order, apply to and in relation 
to any such branch registers kept in the Territory as they 
apply to and in relation to the registers of companies with 
in the meaning of this Ordinance. 

(2) For the purposes of this section, the expression ‘‘His 
Majesty’s dominions’ includes any territory which is 
under His Majesty’s protection or in respect of which a 
mandate under the J.eague of Nations has been accepted by 
His Majesty. 


Annual Return. 


108.—(1) Every company having a share capital shall 
once at least in every year make a return containing a 
list of all persons who, on the fourteenth day after the 
first or only ordinary general meeting in the year, are 
members of the company, and of all persons who have 
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ceased to be members since the date of the last return or, 
in the case of the first return, of the incorporation of the 
company. 

(2) The list must state the names, addresses and 
occupations of all the past and present members therein 
mentioned, and the number of shares held by each of the 
existing members at the date of the return, specifying 
shares transferred since the date of the last return or, 
in the case of the first return, of the incorporation of the 
company by persons who are still members and have ceased 
to be members respectively and the dates of registration 
of the transfers, and, if the names therein are not arranged 
in alphabetical order, must have annexed to it an index 
sufficient to enable the name of any person in the list to be 
readily found : 


Provided that, where the company has converted any 
of its shares into stock and given notice of the conversion 
to the registrar, the list must state the amount of stock 
held by each of the existing members instead of the amount 
of shares and the particulars relating to shares herein- 
before required. 


(3) The return must also state the address of the regis- 
tered office of the company and must contain a summary 
distinguishing between shares issued for cash and shares 
issued as fully or partly paid up otherwise than in cash, 
and specifying the following particulars— 


(a) the amount of the share capital of the company, and 
the number of the shares into which it is divided; 

(b) the number of shares taken from the commencement 
of the company up to the date of the return; 

(c) the amount called up on each share; 

(ad) the total amount of calls received ; 

(e) the total amount of calls unpaid: 

(f) the total amount of the sums, if anv, paid by wav 
of commission in respect of anv shares or debentures: 

(g) particulars of the discount allowed on the issue of 
any shares issued at a discount, or of so much of that 
discount as has not heen written off at the date on 
which the return is made: 

(h) the total amount of the sums, if any, allowed by way 
of discount in respect of any debentures, since the 
date of the last return; 

(i) the total number of shares forfeited ; 
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(k) the total amount of shares for which share warrants 
are outstanding at the date of the return; 

(l) the total amount of share warrants issued and sur- 
rendered respectively since the date of the last return; 

(m) the number of shares comprised in each share 
warrant; 

(n) all such particulars with respect to the persons who 
at the date of the return are the directors of the com- 
pany as are by this Ordinance required to be contained 
with respect to directors in the register of the directors 
of a company; 

(o) the total amount of the indebtedness of the company 
in respect of all mortgages and charges which are 
required to be registered with the registrar under this 
Ordinance. 

(4) The return shall be in accordance with the form set 
out in the Fifth Schedule to this Ordinance, or as near 
thereto as circumstances admit. 

(5) In the case of a company keeping a branch register. 
the particulars of the entries in that register shall, so 
far as they relate to matters which are required to be 
stated in the return, be included in the return made next 
after copies of those entries are received at the registered 
office of the company. 


Annual 109.—(1) Every company not having a share capital shall 
rede be be once at least in every calendar vear make a return stating— 
company (a) the address of the registered office of the company: 
pou heres (b) all such particulars with respect to the persons who 
capital. at the date of the return are the directors of the com- 


pany as are by this Ordinance required to be con- 
tained with respect to directors in the register of 
directors of a company. 


(2) There shall be annexed to the return a statement 
containing particulars of the total amount of the in- 
debtedness of the company in respect of all mortgages and 
charges which are required to he registered with the 
registrar under this Ordinance, or which would have been 
required so to be registered if created after the first dav of 
December, nineteen hundred and twenty. 


General 110.—(1) The annual return must be contained in a 
provisions = separate part of the register of members, and must be 


as to aunual 


returns, | completed within twenty-eight days after the first or only 
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general meeting in the year, and the company must forth- 
with forward to the registrar a copy signed by a director 
or by the manager or by the secretary of the company. 

(2) Section 99 of this Ordinance shall apply to the 
annual return as it applies to the register of members. 

(3) Except where the company is a private company, 
the annual return shall include a written copy, certified 
by a director or the manager or secretary of the company 
to be a true copy, of the last balance sheet which has been 
audited by the company’s auditors, including every docu- 
ment required by law to be annexed thereto, together with 
a copy of the report of the auditors thereon certified as 
aforesaid, and if any such balance sheet is in a foreign 
language there shall also be annexed to it a translation 
thereof in English, certified in the prescribed manner to 
be a correct translation : 


Provided that, if the said last balance sheet did not 
comply with the requirements of the law as in force at 
the date of the audit with respect to the form of balance 
sheets there shall be made such additions to and corrections 
in the said copy as would have been required to be made 
in the said balance sheet in order to make it comply with 
the said requirements, and the fact that the said copy 
has been so amended shall be stated thereon. 

(4) If a company fails to comply with this section or 
either of the two last foregoing sections of this Ordinance, 
the company and every officer of the company who is in 
default shall be liable to a default fine. 

(5) For the purposes of sub-section (4) of this section, 
the expression “‘officer,’”’ and for the purposes of the last 
two foregoing sections of this Ordinance the expression 
‘‘director,’’ shall include any person in accordance with 
whose directions or instructions the directors of the com- 
pany are accustomed to act. 
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111. A private company shall send with the annual certificates 


return required by section 108 of this Ordinance a 
certificate signed by a director or the secretary of 


to be sent 
by private 
company 


the company that the company has not, since the date with annual 


of the last return or, in the case of a first return, since 
the date of the incorporation of the company, issued any 
invitation to the public to subscribe for any shares or 
debentures of the company, and, where the annual return 
discloses the fact that the number of members of the 


Annual 
general 
meeting. 


Statutory 
meeting and 
statutory 
report. 
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company exceeds fifty, also a certificate so signed that the 
excess consists wholly of persons who under paragraph (b) 
of sub-section (1) of section 27 of this Ordinance, are not 
to be included in reckoning the number of fifty. 


Meetings and Proceedings. 


112.—(1) A general meeting of every company shall be 
held once at the least in every calendar year, and not more 
than fifteen months after the holding of the last preceding 
general meeting. 


(2) If default is made in holding a meeting of the com- 
pany in accordance with the provisions of this section, 
the company, and every director or manager of the 
company who is knowingly a party to the default shall be 
liable to a fine not exceeding one thousand shillings. 


(3) If default is made as aforesaid, the court may, on 
the application of any member of the company, call, or 
direct the calling of. a general meeting of the company. 


113.—(1) Every company limited by shares and every 
company limited by guarantee and having a share capital 
shall. within a period of not less than one month nor more 
than three months from the date at which the company is 
entitled to commence business, hold a general meeting of 
the members of the company, which shall be called ‘‘the 
statutory meeting.”’ 


(2) The directors shall, at least fourteen days before the 
day on which the meeting is held, forward a report (in this 
Ordinance referred to as ‘‘the statutory report’’) to every 
member of the company. 


(3) The statutory report shall be certified by not less 
than two directors of the company or, where there are less 
than two directors, by the sole director and manager, and 
shall state— 

(a) the total number of shares allotted, distinguishing 
shares allotted as fully or partly paid up otherwise 
than in cash, and stating in the case of shares partly 
paid up the extent to which they are so paid up, and 
in either case the consideration for which they have 
been allotted; 

(b) the total amount of cash received by the company 
in respect of all the shares allotted, distinguished as 
aforesaid; 
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(c) an abstract of the receipts of the company and of the 
payments made thereout, up to a date within seven 
days of the date of the report, exhibiting under 
distinctive headings the receipts of the company from 
shares and debentures and other sources, the payments 
made thereout, and particulars concerning the balance 
remaining in hand, and an account or estimate of the 
preliminary expenses of the company; 

(d) the names, addresses and descriptions of the 
directors, auditors, if any, managers, if any, and 
secretary of the company; and 

(e) the particulars of any contract, the modification of 
which is to be submitted to the meeting for its 
approval, together with the particulars of the modifi- 
cation or proposed modification. 

(4) The statutory report shall, so far as it relates to the 
shares allotted by the company, and to the cash received 
in respect of such shares, and to the receipts and payments 
of the company on capital account, be certified as correct 
by the auditors, if any, of the company. 

(5) The directors shall cause a copy of the statutory 
report, certified as required by this section, to be delivered 
to the registrar for registration forthwith after the sending 
thereof to the members of the company. 

(6) The directors shall cause a list showing the names, 
descriptions and addresses of the members of the com- 
pany, and the number of shares held by them respectively, 
to be produced at the commencement of the meeting, and 
to remain open and accessible to any member of the com- 
pany during the continuance of the meeting. 

(7) The members of the company present at the meeting 
shall be at liberty to discuss any matter relating to the 
formation of the company, or arising out of the statutory 
report, whether previous notice has been given or not, but 
no resolution of which notice has not been given in accord- 
ance with the articles may be passed. 

(8) The meeting may adjourn from time to time, and 
at any adjourned meeting any resolution of which notice 
has been given in accordance with the articles either before 
or subsequently to the former meeting, may be passed, and 
the adjourned meeting shall have the same powers as an 
original meeting. 

(9) In the event of any default in complying with the 
provisions of this section every director of the company 


530 


No. 46 , Companies. _ 1931 


Convening 
of extra- 
ordinary 
general 
meeting on 


requisition. 


who is guilty of or who knowingly and wilfully authorises 
or permits the default shall be liable to a fine not exceeding 
one thousand shillings. 

(10) This section shall not apply to a private company. 


114.—(1) The directors of a company, notwithstanding 
anything in its articles, shall, on the requisition of 
members of the company holding at the date of the deposit 
of the requisition not iss than one-tenth of such of the 
paid-up capital of the company as at the date of the deposit 
carries the right of voting at general meetings of the com- 
pany or, in the case of a company not having a share 
capital, members of the company representing not less 
than one-tenth of the total voting rights of all the members 
having at the said date a right to vote at general meetings 
of the company, forthwith proceed duly to convene an 
extraordinary general meeting of the company. 

(2) The requisition must state the objects of the meeting, 
and must be signed by the requisitionists and deposited 
at the registered office of the company, and may consist 
of several] documents in like form, each signed by one or 
more requisitionists. 

(3) If the directors do not within twenty-one days from 
the date of the deposit of the requisition proceed duly to 
convene a meeting, the requisitionists, or any of them 
representing more than one-half of the total voting rights 
of all of them, may themselves convene a meeting, but any 
meeting so convened shall not be held after the expiration 
of three months from the said date. 

(4) A meeting convened under this section by the 
requisitionists shall be convened in the same manner, as 
nearly as possible, as that in which meetings are to be 
convened by directors. 

(5) Any reasonable expenses incurred by the re- 
quisitionists by reason of the failure of the directors duly 
to convene a meeting shall be repaid to the requisitionists 
by the company, and any sum so repaid shall be retained 
by the company out of any sums due or to become due from 
the company by way of fees or other remuneration in 
respect of their services to such of the directors as were in 
default. 

(6) For the purposes of this section, the directors shall, 
in the case of a meeting at which a resolution is to be 
proposed as a special resolution, he deemed not to have 
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duly convened the meeting if they do not give such notice 
thereof as is required by section 117 of this Ordinance. 


115.—(1) The following provisions shall have effect in 
so far as the articles of the company do not make other 
provision in that behalf— 


(a) a meeting of a company, other than a meeting for 
the passing of a special resolution, may be called 
by fourteen days’ notice in writing; 

(b) notice of the meeting of a company shall be served 
on every member of the company in the manner in 
which notices are required to be served by Table A, 
and for the purpose of this paragraph the expression 
“Table A’’ means that Table as for the time being 
in force; 

(c) two or more members holding not less than one-tenth 
of the issued share capital or, if the company has not 
a share capital, not less than five per cent. in number 
of the members of the company may call a meeting; 

(d) in the case of a private company two members, and 
in the case of any other company three members, 
personally present shall be a quorum; 

(e) any member elected by the members present at a 
meeting may be chairman thereof; 

(f) in the case of a company originally having a share 
capital, every member shall have one vote in respect 
of each share or each two hundred shillings of stock 
held by him, and in any other case every member shall 
have one vote. 


(2) If for any reason it is impracticable to call a meeting 
of a company in any manner in which meetings of that 
company may be called, or to conduct the meeting of the 
company in manner prescribed by the articles or this 
Ordinance, the court may, either of its own motion or on 
the application of any director of the company or of any 
member of the company who would be entitled to vote at 
the meeting, order a meeting of the company to be called, 
held and conducted in such manner as the court thinks fit 
and where any such order is made may give such ancillary 
or consequential directions as it thinks expedient, and any 
meeting called, held and conducted in accordance with any 
such order shall for all purposes be deemed to be a meeting 
of the company duly called, held and conducted. 
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116.—(1) A corporation, whether a company within the 
meaning of this Ordinance or not, may— 

(a) if it is a member of another corporation, being a 
company within the meaning of this Ordinance, by 
resolution of its directors or other governing body 
authorise such person as it thinks fit to act as its 
representative at any meeting of the company or at 
any meeting of any class of members of the company; 

(b) if it is a creditor (including a holder of debentures) 
of another corporation, being a company within the 
meaning of this Ordinance, by resolution of its 
directors or other governing body authorise such person 
as it thinks fit to act as its representative at any 
meeting of any creditors of the company held in 
pursuance of this Ordinance or of any rules made 
thereunder, or in pursuance of the provisions con- 
tained in any debenture or trust deed, as the case may 
be. 

(2) A person authorised as aforesaid shall be entitled 
to exercise the same powers on behalf of the corporation 
which he represents as that corporation could exercise if it 
were an individual shareholder, creditor or holder of 
debentures, of that other company. 


117.—(1) A resolution shall be an extraordinary resolu- 
tion when it has been passed by a majority of not less 
than three-fourths of such members as, being entitled so to 
do, vote in person or, where proxies are allowed, by proxy 
at a general meeting of which notice specifying the 
intention to propose the resolution as an extraordinary 
resolution has been duly given. 

(2) A resolution shall be a special resolution when it 
has been passed by such a majority as is required for the 
passing of an extraordinary resolution and at a general 
meeting of which not less than twenty-one days’ notice, 
specifying the intention to propose the resolution as a 
special resolution, has been duly given : 

Provided that, if all the members entitled to attend and 
vote at any such meeting so agree, a resolution may be 
proposed and passed as a special resolution at a meeting 
of which less than twenty-one days’ notice has been given. 

(3) At any meeting at which an extraordinary resolution 
or a special resolution is submitted to be passed, a declara- 
tion of the chairman that the resolution is carried shall, 
unless a poll is demanded, be conclusive evidence of the 
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fact without proof of the number or proportion of the 
votes recorded in favour of or against the resolution. 

(4) At any meeting at which an extraordinary resolution 
or a special resolution is submitted to be passed a poll shall 
be taken to be effectively demanded, if demanded— 

(a) by such number of members for the time being 
entitled under the articles to vote at the meeting, as 
may be specified in the articles, so, however, that it 
shall not in any case be necessary for more than five 
members to make the demand; or 

(b) if no provision is made by the articles with respect 
to the right to demand the poll, by three members se 
entitled or by one member or two members so entitled. 
if that member holds or those two members together 
hold not less than fifteen per cent. of the paid-up share 
capital of the company. 

(5) When a poll is demanded in accordance with this 
section, in computing the majority on the poll reference 
shall be had to the number of votes to which each member 
is entitled by virtue of this Ordinance or of the articles 
of the company. 

(6) For the purposes of this section, notice of a meeting 
shall be deemed to be duly given and the meeting to be 
duly held when the notice is given and the meeting held 
in manner provided by this Ordinance or the articles. 


118.—(1) A printed copy of every resolution or agree- 
ment to which this section applies shall, within thirty days 
after the passing or making thereof, be forwarded to the 
registrar and recorded by him. 

(2) Where articles have been registered, a copy of every 
such resolution or agreement for the time being in force 
shall be embodied in or annexed to every copy of the 
articles issued after the passing of the resolution or the 
making of the agreement. 

(3) Where articles have not been registered, a printed 
copy of every such resolution or agreement shall be for- 
warded to any member at his request, on payment of one 
shilling or such less sum as the company may direct. 

(4) This section shall apply to— : 

(a) special resolutions; 

(b) extraordinary resolutions; 

(c) resolutions which have been agreed to by all the 

members of a company, but which, if not so agreed 
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to, would not have been effective for their purpose 
unless, as the case may be, they had been passed as 
special resolutions or as extraordinary resolutions ; 

(d) resolutions or agreements which have been agreed 

to by all the members of some class of shareholders, 
but which, if not so agreed to, would not have been 
effective for their purpose unless they had been passed 
by some particular majority or otherwise in some 
particular manner, and all resolutions or agreements 
which effectively bind all the members of any class 
of shareholders though not agreed to by all those 
members; 

(e) resolutions requiring a company to be wound up 

voluntarily, passed under paragraph (a) of sub-section 
(1) of section 221 of this Ordinance. 

(5) If a company fails to comply with sub-section (1) of 
this section, the company and every officer of the company 
who is in default shall be liable to a default fine of forty 
shillings. 

(6) If a company fails to comply with sub-section (2) or 
sub-section (3) of this section, the company and every officer 
of the company who is in default shall be liable to a fine 
not exceeding twenty shillings for each copy in respect of 
which default is made. 

(7) For the purposes of the last two foregoing sub- 
sections, a liquidator of the company shall be deemed to be 
an officer of the company. 


119 Where after the commencement of this Ordinance 
a resolution is passed at an adjourned meeting of— 

(a) a company; 

(b) the holders of any class of shares in a company; 

(c) the directors of a company, 
the resolution shall for all purposes be treated as having 
been passed on the date on which it was in fact passed. 
and shall not be deemed to have been passed on any earlier 
date. 


120.—(1) Every company shall cause minutes of all pro- 
ceedings of general meetings, and where there are directors 
or managers, of all proceedings at meetings of its directors 
or of its managers, to be entered in books kept for that 
purpose. 

(2) Any such minute if purporting to be signed by the 
chairman of the meeting at which the proceedings were 


No. 46 Companies. 1931 


535 


had, or by the chairman of the next succeeding meeting, 
shall be evidence of the proceedings. 

(3) Where minutes have been made in accordance with 
the provisions of this section of the proceedings at any 
general meeting of the company or meeting of directors or 
managers, then, until the contrary is proved, the meeting 
shall be deemed to have been duly held and convened, and 
all proceedings had thereat to have been duly had, and all 
appointments of directors, managers or liquidators, shall 
be deemed to be valid. 


121.—(1) The books containing the minutes of proceed- 
ings of any general meeting of a company held after the 
commencement of this Ordinance shall be kept at the 
registered office of the company, and shall during business 
hours (subject to such reasonable restrictions as the com- 
pany may by its articles or in general meeting impose, so 
that no less than two hours in each day be allowed for 
inspection) be open to the inspection of any member with- 
out charge. 

(2) Any member shall be entitled to be furnished within 
seven days after he has made a request in that behalf to 
the company with a copy of any such minutes as aforesaid 
at - charge not exceeding fifty cents for every hundred 
words. 

(3) If any inspection required under this section is 
refused or if any copy required under this section is not 
sent within the proper time, the company and every officer 
of the company who is in default shall be liable in respect 
of each offence to a fine not exceeding forty shillings and 
further to a default fine of forty shillings. 

(4) In the case of any such refusal or default, the court 
may by order compel an immediate inspection of the books 
in respect of all proceedings of general meetings or direct 
that the copies required shall he sent to the persons requir- 
ing them. 


Accounts and Audit. 


122.—(1) Every company shall cause to be kept proper 

books of account with respect to— 

(a) all sums of money received and expended by the com- 
pany and the matters in respect of which the receipt 
and expenditure takes place; 

(b) all sales and purchases of goods by the company; 

(c) the assets and liabilities of the company. 
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(2) The books of account shall be kept at the registered 
office of the company or at such other les as the directors 
think fit, and shall at all times be open to inspection by 
the directors. 

(3) If any person being a director of a company fails 
to take all reasonable steps to secure compliance by the 
company with the requirements of this section, or has by 
his own wilful act been the cause of any default by the 
company thereunder, he shall, in respect of each offence, 
be liable on summary conviction to imprisonment for a 
term not exceeding six months or to a fine not exceeding 
four thousand shilings : 

Provided that a person shall not be sentenced to 
imprisonment for an offence under this section unless, in 
the opinion of the court dealing with the case, the offence 
was committed wilfully. 


123.—(1) The directors of every company shall at some 
date not later than eighteen months after the incorporation 
of the company and subsequently once at least in every 
calendar year lay before the company in general meeting 
a profit and loss account or, in the case of a company not 
trading for profit, an income and expenditure account 
for the period, in the case of the first account, since the 
incorporation of the company, and, in any other case, since 
the preceding account, made up to a date not earlier than 
the date of the meeting by more than nine months or, in 
the case of a company carrying on business or having 
interests abroad, by more than twelve months : 

Provided that the Governor in Council, if for any special 
reason he thinks fit so to do, may, in the case of any 
company, extend the period of eighteen months aforesaid. 
and in the case of any company and with respect to any 
year extend the periods of nine and twelve months afore- 
said 

(2) The directors shall cause to be made out in everv 
calendar year, and to be laid before the company in general 
meeting. a balance sheet as at the date to which the profit 
and loss account, or the income and expenditure account. 
as the case may be, is made up. and there shall be attached 
to every such balance sheet a report by the directors with 
respect to the state of the company’s affairs, the amount. 
if any, which they recommend should be paid by wav of 
dividend, and the amount, if anv, which they propose to 
carry to the reserve fund, general reserve or reserve account 
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shown specifically on the balance sheet, or to a reserve 
fund, general reserve or reserve account to be shown specifi- 
cally on a subsequent balance sheet. 


(3) If any person being a director of a company fails 
to take all reasonable steps to comply with the provisions 
of this section, he shall, in respect of each offence, be liable 
on summary conviction to imprisonment for a term not 
exceeding six months or to a fine not exceeding four 
thousand shillings : 


Provided that a person shall not be sentenced to imprison- 
ment for an offence under this section unless in the opinion 
of the court dealing with the case, the offence was 
committed wilfully. 
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‘124.—(1) Every balance sheet of a company shall contain Contents of 


a summary of the authorised share capital and of the 
issued share capital of the company, its liabilities and its 
assets, together with such particulars as are necessary 
to disclose the general nature of the liabilities and the 
assets of the company and to distinguish between the 
amounts respectively of the fixed assets and of the floating 
assets, and shall state how the values of the fixed assets 
have been arrived at. 


(2) There shall be stated under separate headings in the 
balance sheet, so far as they are not written off 

(a) the preliminary expenses of the company; and 

(b) any expenses incurred in connection with any issue 

of share capital or debentures; and 

(c) if it is shown as a separate item in or is otherwise 

ascertainable from the books of the company, or from 
any contract for the sale or purchase of any property 
to be acquired by the company, or from any documents 
in the possession of the company relating to the stamp 
duty payable in respect of any such contract or the 
conveyance of any such property, the amount of the 
goodwill and of any patents and trademarks as so 
shown or ascertained. 

(3) Where any liability of the company is secured other- 
wise than by operation of law on anv assets of the company, 
the balance sheet shall include a statement that that 
liability is so secured, but it shall not be necessary to 
specify in the balance sheet the assets on which the liability 
is secured. j 


balance 


sheet. 
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(4) The provisions of this section are in addition to . 
other provisions of this Ordinance requiring other matters 
to be stated in balance sheets. 


Assets con- 125. Where any of the assets of a company consist of 
pioling of h i t ing (whether on account of a loan 
Shareeian «Shares in, or amounts owing 
subsidiary or otherwise) from a subsidiary company or subsidiary 
to beset out COMpanies, the aggregate amount of those assets, dis- 
separately tinguishing shares and indebtedness, shall be set out in the 
wer"? balance sheet of the first-mentioned company, separately 
from all its other assets, and where a company is indebted, 
whether on account of a loan or otherwise, to a subsidiary 
company or subsidiary companies, the aggregate amount 
of that indebtedness shall be set out in the balance sheet 


of that company separately from al] its other liabilities. 


Holencel hse 126.—(1) Where a company (in this section referred to 

particularsns 48 ‘‘the holding company’’) holds shares either directly or 

to subsidiary through a nominee in a subsidiary company or in two or 

companie*- more subsidiary companies. there shall be annexed to the 
balance sheet of the holding company a statement, signed 
by the nersons by whom in pursuance of section 129 of 
this Ordinance the balance sheet is signed, stating how the 
profits and losses of the subsidiary company or, where 
there are two or more subsidiarv companies, the aggregate 
profits and losses of those companies, have, so far as they 
concern the holding company, been dealt with in, or for the 
purposes of, the accounts of the holding company, and in 
particular how, and to what extent— 

(a) provision has been made for the losses of a subsidiary 
companv either in the accounts of that company or of 
the holding company, or of both; and 

(b) losses of a subsidiary company have been taken into 
account hy the directors of the holding company in 
arriving at the profits and losses of the holding com- 
pany as disclosed in its accounts : 


Provided that it shall not be necessary to specify in any 
such statement the actual amount of the profits or losses 
of any subsidiary company, or the actual amount of any 
part of any such profits or losses which has been dealt with 
in any particular manner. 

(2) If in the case of a subsidiary company the auditors’ 
Teport on the balance sheet of the company does not state 
without qualification that the auditors have obtained all 
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the information and explanations they have required and 
that the balance sheet is properly drawn up so as to exhibit 
a true and correct view of the state of the company’s 
affairs according to the best of their information and the 
explanations given to them and as shown by the books of 
the company, the statement which is to be annexed as afore- 
said to the balance sheet of the holding company shall 
contain particulars of the manner in which the report is 
qualified. 

(3) For the purposes of this section, the profits or losses 
of a subsidiary company mean the profits or losses shown 
in any accounts of the subsidiary company made up to a 
date within the period to which the accounts of the holding 
cempany relate, or, if there are no such accounts of the 
subsidiary company available at the time when the accounts 
of the holding company are made up, the profits or losses 
shown in the last previous accounts of the subsidiary com- 
pany which became available within that period. 

(4) If for any reason the directors of the holding com- 
pany are unable to obtain such information as is necessary 
for the preparation of the statement aforesaid, the 
directors who sign the balance sheet shall so report in 
writing and their report shall be annexed to the balance 
sheet in lieu of the statement. 


127.—(1) Where the assets of a company consist in whole Meaning of 
or in part of shares in another company, whether held *™idisy 


directly or through a nominee and whether that other com- 
pany is a company within the meaning of this Ordinance 
or not, and— 

(a) the amount of the shares so held is at the time when 
the accounts of the holding company are made up more 
than fifty per cent. of the issued share capital of that 
other company or such as to entitle the company to 
more than fifty per cent. of the voting power in that 
other company; or 

(b) the company has power (not being power vested in 
it by virtue only of the provisions of a debenture trust. 
deed or by virtue of shares issued to it for the purpose 
in pursuance of those provisions) directly or indirectly 
to appoint the majority of the directors of that other 
company, 

that other company shall be deemed to be a subsidiary 
company within the meaning of this Ordinance, and the 
expression ‘‘subsidiary company”’ in this Ordinance means 


company. 
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a@ company in the case of which the conditions of this 
section are satisfied. : 

(2) Where a company the ordinary business of which 
includes the lending of money holds shares in another 
company as security only, no account shall for the purpose 
of determining under this section whether that other com- 
pany is a subsidiary company be taken of the shares so 


held. 
Accounts to 128.—(1) The accounts which in pursuance of this 
comets Ordinance are to be laid before every company in general 
astoloans Meeting shall, subject to the provisions of this section, 
to and ion contain particulars showing— 


of, directors, (a) the amount of any loans which during the period to 
a which the accounts relate have been made either by 
the company or by any other person under a guarantee 
from or on a security provided by the company to any 
director or officer of the company, including any such 
loans which were repaid during the said period; and 

(b) the amount of any loans made in manner aforesaid 
to any director or officer at any time before the period 
aforesaid and outstanding at the expiration thereof: 
and 

(c) the total of the amount paid to the directors as 
remuneration for their services, inclusive of all fees, 
percentages or other emoluments, paid to or receivable 
by them by or from the company or by or from any 
subsidiary company. 

(2) The provisions of sub-section (1) of this section with 

respect to loans shall not apply— 

(a) in the case of a company the ordinary business of 
which includes the lending of money, to a loan made 
by the company in the ordinary course of its business; 
or 

(b) to a loan made by the company to any employee of 
the company if the loan does not exceed forty thousand 
shillings and is certified by the directors of the com- 
panv to have been made in accordance with any 
practice adopted or about to be adopted by the com- 
pany with respect to loans to its employees. 

(3) The provisions of sub-section (1) of this section with 
respect to the remuneration paid to directors shall not 
apply in relation to a managing director of the company, 
and in the case of any other director who holds any salaried 
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employment or office in the company there shall not be 
required to be included in the said total amount any sums 
paid to him except sums paid by way of directors’ fees. 

(4) If in the case of any such accounts as aforesaid the 
requirements of this section are not complied with, it shall 
be the duty of the auditors of the company by whom the 
accounts are examined to include in their report on the 
balance sheet of the company, so far as they are reasonably 
able to do so, a statement giving the required particulars. 

(5) In this section the expression ‘‘emoluments’’ includes 
fees. percentages and other payments made or consideration 
given. directly or indirectly, to a director as such, and the 
money value of any allowances or perquisites belonging 
to his office. 


129.—(1) Every balance sheet of a company shall be Signing of : 
signed on behalf of the board by two of the directors of "°°" 
the company or, if there is only one director, by that 
director, and the auditors’ report shall be attached to the 
balance sheet, and the report shall be read before the com- 
pany in general meeting, and shall be open to inspection 
by any member. 

(2) In the case of a banking company the balance sheet 
must be signed by the secretary or manager, if any, and 
where there are more than three directors of the company 
by at least three of those directors, and where there are 
not more than three directors by all the directors. 

(3) When the total number of directors of the company 
for the time being in the Territory is less than the number 
of directors whose signatures are required bv this section, 
the balance sheet shall be signed bv all the directors for 
the time being in the Territory or, if there is only one 
director for the time being in the Territory, by such 
director, but in such case there shall be sub-joined to the 
balance sheet a statement signed by such directors or 
director explaining the reason for non-compliance with the 
provisions of this section. 

(4) If any copy of a balance sheet which has not been 
signed as required by this section is issued, circulated 
or published. or if any copv of a balance sheet is issued. 
circulated or published without having a copy of the 
auditors’ renort attached thereto, the company, and every 
director, manager, secretary or other officer of the com- 
pany who is knowingly a party to the default, shall on 
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conviction be liable to a fine not exceeding one thousand 


shillings. 
Rightto —--130.—(1) In the case of a company not being a private 
or hiuee COMpany— ; 
sheets and (a) a copy of every balance sheet, including every docu- 


auditor's 


reparts ment required by law to be annexed thereto, which is 
to be laid before the company in general meeting, 
together with a copy of the auditors’ report shall, not 
less than fourteen days before the date of the meeting, 
be sent to all persons entitled to receive notices of 
general meetings of the company; 

(b) any member of the company, whether he is or is not 
entitled to have sent to him copies of the company’s 
balance sheets, and any holder of debentures of the 
company, shall be entitled to be furnished on demand 
without charge with a copy of the last balance sheet 
of the company, including every document required 
by law to be annexed thereto, together with a copy of 
the auditors’ report on the balance sheet. 

If default is made in complying with paragraph (a) of 
this sub-section, the company and every officer of the com- 
pany who is in default shall be liable to a fine not exceed- 
ing four hundred shillings, and if, where any person makes 
a demand for a document with which he is by virtue of 
paragraph (b) of this sub-section entitled to be furnished, 
default is made in complying with the demand within 
seven days after the making thereof, the company and 
every director, manager, secretary or other officer of the 
company who is knowingly a party to the default shall he 
liable to a fine not exceeding one hundred shillings for 
every day during which the default continues, unless it is 
proved that that person has already made a demand for 
and heen furnished with a copy of the document. 

(2) In the case of a company being a private company. 
any member shall be entitled to be furnished, within seven 
days after he has made a request in that behalf to the 
company, with a copy of the balance sheet and auditors’ 
report at a charge not exceeding fifty cents for every 
hundred words. 

Tf default is made in furnishing such a copy to any 
member who demands it. and tenders to the company the 
amount of the proper charge therefor, the company and 
every officer of the company who is in default shall he 
liable to a default fine, 
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131.—(1) Every company, being a limited banking com- 
pany or an insurance company or a deposit, provident 
or benefit society, shall, before it commences business, and 
also on the first Monday in February and the first Tuesday 
in August in every year during which it carries on busi- 
ness, make a statement in the form set out in the Sixth 
Schedule to this Ordinance, or as near thereto as circum- 
stances admit. 


(2) A copy of the statement shall be put up in a con- 
spicuous place in the registered office of the company, and 
in every branch office or place where the business of the 
company is carried on. 


(3) Every member and every creditor of the company 
shall be entitled to a copy of the statement, on payment of 
a sum not exceeding fifty cents. 

(4) If default is made in complying with this section, 
the company and every director and manager of the com- 
pany who knowingly and wilfully authorises or permits 
the default shall he liable to a fine not exceeding one 
hundred shillings for every day during which the default 
continues. 


132.—(1) Every company shall at each annual general 


inceting appoint an auditor or auditors to hold office until #40" 


the next annual general meeting. 


(2) If an appointment of auditors is not made at an 
annual general meeting, the court may, on the application 
of any member of the company, appoint an auditor of the 
company for the current year. 


(3) A person, other than a retiring auditor, shall not. 
be capable of being appointed auditor at an annual general 
meeting unless notice of an intention to nominate that 
person to the office of auditor has been given by a member 
to the company not less than fourteen days before the 
annual general meeting, and the company shall send a 
copy of any such notice to the retiring auditor, and shall 
give notice therecf to the members, either by advertise- 
ment or in any other mode allowed by the articles, not 
less than seven days before the annual general meeting : 

Provided that if, after notice of the intention to 
nominate an auditor has been so given, an annual general 
meeting is called for a date fourteen days or less after the 
notice has been given, the notice, though not given within 
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Disqualitica- 
tion for 
appointment 
as auditor. 


the time required by this sub-section, shall be deemed to 
have been properly given for the purposes thereof, and 
the notice to be sent or given by the company may, instead 
of being sent or given within the time required by this 
sub-section, be sent or given at the same time as the notice 
of the annual general meeting. 


(4) Subject as hereinafter provided, the first auditors of 
the company may be appointed by the directors at any 
time before the first annual general meeting, and auditors 
so appointed shall hold office until that meeting : 

Provided that— 

(a) the company may at a general meeting of which 
notice has been served on the auditors in the same 
manner as on members of the company remove any 
such auditors and appoint in their place any other 
persons being persons who have been nominated for 
appointment by any member of the company and of 
whose nomination notice has been given to the members 
of the company not less than seven days before the 
date of the meeting; and 

.(b) if the directors fail to exercise their powers under 
this sub-section, the company in general meeting may 
appoint the first auditors, and thereupon the said 
powers of the directors shall cease. 

(5) The directors may fill any casual vacancy in the 
office of auditor, but while any such vacancy continues the 
surviving or continuing auditor or auditors, if any, may 
act. 

(6) The remuneration of the auditors of a company shall 
be fixed by the company in general meeting, except that 
the remuneration of an auditor appointed before the first 
annual general meeting, or of an auditor appointed to 
fill a casual vacancy, may be fixed by the directors, and 
that the remuneration of an auditor appointed by the court 
may be fixed by the court. 


133. None of the following persons shall be qualified 

for appointment as auditor of a company— 

(a) a director or officer of the company; 

(b) except where the company is a private company, a 
person who is a partner of or in the employment of 
an officer of the company ; 

(c) a body corporate. 


No. 46 Z __Companies, = 


1931545 


134.—(1) The auditors shall make a report to the soaliorts 
members on the accounts examined by them, and on eVEFY auditors’ 
balance sheet laid before the company in general meeting tishtof sccess 
during their tenure of office, and the report shall state— right to 

(a) whether or not they have obtained all the information s"4, 

and explanations they have required; and meetings. 

(b) whether, in their opinion, the balance sheet referred 

to in the report is properly drawn up so as to exhibit _ 
a true and correct view of the state of the company’s 
affairs according to the best of their information and 
the explanations given to them, and as shown by the 
books of the company. ; 

(2) Every auditor of a company shall have a right of 
access at all times to the books and accounts and vouchers 
of the company, and shall be entitled to require from the 
directors and officers of the company such information and 
explanation as may be necessary for the performance of 
the duties of the auditors : 

Provided that, in the case of a banking company which 
has branch banks beyond the limits of the Territory, it 
shall be sufficient if the auditor is allowed access to such 
copies and extracts from such books and accounts of any 
such branch as have been transmitted to the head office of 
the company in the Territory. 

(3) The auditors of a company shall be entitled to attend 
any general meeting of the company at which any accounts 
which have been examined or reported on by them are to 
be laid before the company and to make any statement or 
explanation they desire with respect to the accounts. 


Investigation by the Registrar. 


135.—(1) Where the registrar on perusal of any docu- Investigation 
ment which a company is required to submit to him under °Y "sist. 
the provisions of this Ordinance, is of opinion that any 
information is necessary in order that such document may 
afford full particulars of the matter to which it purports 
to relate, he may, by a written order, call on the company 
submitting the document to furnish in writing such infor- 
mation or explanation within such time as he may specify 
in his order. 

(2) On receipt of an order under sub-section (1) it shall 
be the duty of all persons who are or have been officers of 
the company to furnish such information or explanation 
to the best of their power. 
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(3) If any such person refuses or neglects to furnish any 
such information or explanation he shall be liable to a 
fine not exceeding one hundred shillings in respect of each 
offence. 

(4) If such information or explanation is not furnished 
within the specified time, or if after perusal of such infor- 
mation or explanation the registrar is of opinion that the 
document in question discloses an unsatisfactory state of 
affairs, or that it does not disclose a full and fair statement 
of the matters to which it purports to relate the registrar 
shall report the circumstances of the case in writing to 
the court. 


Inspection. 


136.—(1) The court may appoint one or more com- 
petent inspectors to investigate the affairs of a company 
and to report thereon in such manner as shall be directed— 

(a) in the case of a banking company having a share 
capital, on the application of members holding not 
less than one-third of the shares issued; 

(b) in the case of any other company having a share 
capital, on the application of members holding not 
less than one-tenth of the shares issued; 

(c) in the case of a company not having a share capital, 
on the application of not less than one-fifth in number 
of the persons on the company’s register of members; 

(d) in the case of any company, on a report by the regis- 
trar under section 135 sub-section (4). 

(2) The application shall be supported by such evidence 
as the court may require for the purpose of showing that 
the applicants have good reason for, and are not actuated 
by malicious motives in, requiring the investigation, and 
the court may, before appointing an inspector, require the 
applicants to give security, to an amount not exceeding two 
thousand shillings, for payment of the costs of the enquiry. 

(3) It shall be the duty of all officers and agents of the 
company to produce to the inspectors all books and docu- 
ments in their custody or power. 

(4) An inspector may examine on oath the officers and 
agents of the company in relation to its business, and may 
administer an oath accordingly. 

(5) If any officer or agent of the company refuses to 
produce to the inspectors any book or document which it 
is his duty under this section so to produce, or refuses to 
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answer any question which is put to him by the inspectors 
with respect to the affairs of the company, the inspectors 
may certify the refusal under their hand to the court, and 
the court may thereupon enquire into the case, and after 
hearing any witnesses who may be produced against or on 
behalf of the alleged offender and after hearing any state- 
ment which may be offered in defence, punish the offender 
in like manner as if he had been guilty of contempt of the 
court. 

(6) On the conclusion of the investigation the inspectors 
shall report their opinion to the court, and a copy of 
the report shall be forwarded by the court to the regis- 
tered office of the company, and a further copy shall, at 
the request of the applicants for the investigation, be 
delivered to them. 

The report shall be written or printed, as the court 
directs. 


137.—(1) If from any report made under the last fore- 
going section it appears to the court that any person has 
been guilty of any offence in relation to the company for 
which he is criminally liable the court shall refer the matter 
to the Attorney General. 

(2) If where any matter is referred to the Attorney 
General under this section he considers that the case is one 
in which a prosecution ought to be instituted and, further, 
that it is desirable in the public interest that the proceed- 
ings in the prosecution should be conducted by him, he 
shall institute proceedings accordingly, and it shall be 
the duty of all officers and agents of the company, past 
and present (other than the defendant in the proceedings), 
to give to him all assistance in connection with the pro- 
secution which they are reasonably able to give. 

For the purposes of this sub-section, the expression 
“agents’’ in relation to a company shall be deemed to 
include the bankers and solicitors of the company and any 
persons employed by the company as auditors, whether 
those persons are or are not officers of the company. 

(3) The expenses of and incidental to an investigation 
under the last preceding section of this Ordinance (in this 
sub-section referred to as ‘“‘the expenses’’) shall be defrayed 
as follows— 

(a) where as a result of the investigation a prosecution 

is instituted by the Attorney General, the expenses 
shall be defrayed by the Government; 
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(b) in any other case the expenses shall be defrayed by 
the company unless the court directs, as the court is 
hereby authorised to do, that they shall either be paid 
by the applicants or in part by the company and in 
part by the applicants : 

Provided that— 

(i) if the company fails to pay the whole or any part 
of the sum which it is liable to pay under this 
sub-section, the applicants shall make good the 
deficiency up to the amount by which the security 
given by them under the last preceding section 
exceeds the amount, if any, which they have under 
pa sub-section been directed by the court to pay; 
an 

(ii) any balance of the expenses not defrayed either by 
the company or the applicants shall be defraved by 
the Government. 


138.—(1) A company may by special resolution appoint 
inspectors to investigate its affairs. 

(2) Inspectors so appointed shall have the same powers 
and duties as inspectors appointed by the court, except 
that instead of reporting to the court, they shall report in 
such manner and to such persons as the company in general 
meeting may direct. 

(3) If any officer or agent of the company refuses to 

roduce to the inspectors any book or document which it 
is his duty under this section so to produce, or refuses to 
answer any question which is put to him by the inspectors 
with respect to the affairs of the company, he shall be 
liable to be proceeded against in the same manner as if 
the inspectors had been inspectors appointed by the 
court. 


139. A copy of the report of any inspectors appointed 
under this Ordinance, authenticated by the seal of the com- 
pany whose affairs they have investigated, shall be 
admissible in any legal proceeding as evidence of the 
opinion of the inspectors in relation to any matter con- 
tained in the report. 


Directors and Managers. 


140.—(1) Every company registered after the commence- 
ment of this Ordinance shall have at least two directors. 
(2) This section shall not apply to a private company. 
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141.—(1) A person shall not be capable of being Restrictions 
appointed director of a company by the articles. and shall on sppoint 
not be named as a director or proposed director of a COM- advertisement 
pany in a prospectus issued by or on behalf of the company, ° #='- 
or as proposed director of an intended company in a 
prospectus issued in relation to that intended company, or 
in a statement in lieu of prospectus delivered to the regis- 
trar by or on behalf of a company, unless, before the 
registration of the articles or the publication of the pros- 
pectus, or the delivery of the statement in lieu of 
prospectus, as the case may be, he has by himself or by 
his agent authorised in writing— 

(a) signed and delivered to the registrar for registration 

a consent in writing to act as such director; and 
(b) either— 
(i) signed the memorandum for a number of shares 
not less than his qualification, if any; or 
(ii) taken from the company and paid or agreed to 
pay for his qualification shares, if any; or 
(iii) signed and delivered to the registrar for regis- 
tration an undertaking in writing to take from the 
company and pay for his qualification shares, if 
any; or 

(iv) made and delivered to the registrar for registration 
a statutory declaration to the effect that a number 
of shares, not less than his qualification, if any, 
are registered in his name. 


(2) Where a person has signed and delivered as afore- 
said an undertaking to take and pay for his qualification 
shares, he shall, as regards those shares, be in the same 
position as if he had signed the memorandum for that 
number of shares. 


(3) On the application for registration of the memo- 
randum and articles of a company the applicant shall 
deliver to the registrar a list of the persons who have 
consented to be directors of the company, and, if this list 
contains the name of any person who has not so consented, 
the applicant shall be liable to a fine not exceeding one 
thousand shillings. 

(4) This section shall not apply to— 

(a) a company not having a share capital; or 

(b) a private company; or 

(c) a company which was a private company before 

becoming a public company; or 
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(d) a prospectus issued by or on behalf of a company 
after the expiration of one year from the date on 
which the company was entitled to commence business. 


142.—(1) Without prejudice to the restrictions imposed 
by the last foregoing section, it shall be the duty of every 
director who is by the articles of the company required to 
hold a specified share qualification, and who is not already 
qualified, to obtain his qualification within two months 
after his appointment, or such shorter time as may be 
fixed by the articles. ; 

(2) For the purpose of any provision in the articles 
requiring a director or manager to hold a specified share 
qualification, the bearer of a share warrant shall not be 
deemed to be the holder of the shares specified in the 
warrant. 

(3) The office of director of a company shall be vacated 
if the director does not within two months from the date 
of his appointment, or within such shorter time as may 
he fixed by the articles, obtain his qualification, or if after 
the expiration of the said period or shorter time he ceases 
at any time to hold his qualification. 

(4) A person vacating office under this section shall be 
incapable of being re-appointed director of the company 
until he has obtained his qualification. 

(5) If after the expiration of the said period or shorter 
time any unqualified person acts as a director of the com- 
pany, he shall he liable to a fine not exceeding one hundred 
shillings for every day between the expiration of the said 
period or shorter time or the day on which he ceased to 
he qualified. as the case may be, and the last day on which 
it is proved that he acted as a director. 


143.—(1) If any person being an undischarged bankrupt 
in this Territory or in any territory which is declared 
to he a reciprocating territory under section 147 of 
the Bankruptcy Ordinance, 1930, acts as director of. 
or directly or indirectly takes part in or is concerned 
in the management of, any company except with the leave 
of the court by which he was adjudged bankrupt, he shall 
be liable on conviction cn information to imprisonment with 
or without hard labour for a term not exceeding two years. 
or to a fine not exceeding ten thousand shillings, or to beth 
such imprisonment and fine: 
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Provided that a person shall not be guilty of an offence 
under this section by reason that he, being an undischarged 
bankrupt, has acted as director of, or taken part or been 
concerned in the management of, a company, if he was at 
the date of the coming into force of this Ordinance acting 
as director of, or taking part or being concerned in the 
management of, that company and has continuously so 
acted, taken part, or been concerned since that date and 
the bankruptcy was prior to that date. 

(2) The leave of the court for the purposes of this section 
shall not be given unless notice of intention to apply there- 
for has been served on the official receiver, and it shall be 
the duty of the official receiver, if he is of the opinion that 
it is contrary to the public interest that any such applica- 
tion should be granted, to attend on the hearing of and 
oppose the granting of the application. 

(3) In this section the expression ‘‘company”’ includes 
an unregistered company and a company incorporated out- 
side the Territory which has an established place of 
business within the Territory, and the expression ‘“‘cfficial 
receiver’ means the official receiver in bankruptcy. 


144. The acts of a director or manager shall he valid Validity of 


notwithstanding any defect that may afterwards be dis- 
covered in his appointment or qualification : 

Provided that nothing in this section shall be deemed t» 
give validity to acts done by a director after the appoint- 
ment of such director has been shown to be invalid. 


directors. 


145.—(1) Every company shall keep at its registered Register of 


office a register of its directors or managers containing 
with respect to each of them the following particulars, that 
is to say— 

(a) in the case of an individual, his present Christian 
name and surname, any former Christian name cr 
surname, his usual residential address, his nationality, 
and, if that nationality is not the nationality of 
origin, his nationality of origin and his business 
occupation, if any, or, if he has no business eccupation 
but holds any other directorship or directorships, par- 
ticulars of that directorship or of some cne of those 
directorships; and 

(b) in the case of a corporation, its corporate name and 
registered or Perey office. 

(2) The cempany shall, within the periods respectively 

mentioned in this sub-section, send to the registrar a return 


directors, 


bee. 
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Particulars 
with respect 
to directors 
in trade 
catalogues, 
circulars, ete. 


in the prescribed form containing the particulars specified 
in the said register and a notification in the prescribed 
.form of any change among its directors or in any of the 
particulars contained in the register. 

The period within which the said return is to be sent 
shall be a period of fourteen days from the appointment 
of the first directors of the company, and the period within 
which the said notification of a change is to be sent shall 
be fourteen days from the happening thereof. 

(3) The register to be kept under this section shall during 
business hours (subject to such reasonable restrictions as the 
company may by its articles or in general meeting impose, 
so that not less than two hours in each day be allowed for 
inspection) be open to the inspection of any member of the 
company without charge and of any other person on pay- 
ment of one shilling, or such less sum as the company may 
prescribe, for each inspection. 

(4) If any pe required under this section is 
refused or if default is made in complying with sub- 
section (1) or sub-section (2) of this section, the company 
and every officer of the company who is in default shall be 
liable to a default fine. 

©) In the case of any such refusal, the court may by 
order compel an immediate inspection of the register. 

(6) For the purposes of this section, a person in accord- 
ance with whose Hivecuiea or instructions the directors of 
a company are accustomed to act shall be deemed to be a 
director and officer of the company. 


146.—(1) Every company to which this section applies 
shall, in all trade catalogues, trade circulars, showcards 
and business letters on or in which the company’s name 
appears and which are issued or sent by the company to 
any person in any part of His Majesty’s dominions, or in 
any country under the protection of His Majesty or in 
respect of which His Majesty has accepted a mandate, 
state in legible Roman letters with respect to every 
director being a corporation, the corporate name, and with 
respect to every director being an individual, the following 
particulars— 

(a) his present Christian name and present surname: 

(b) any former Christian names and surnames; 

(c) his nationality, if not British; 

(d) his nationality of origin, if his nationality is not 

the nationality of origin : 
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Provided that, if special circumstances exist which 
rendet it in the opinion of the registrar expedient that 
such an exemption should be granted, the registrar may 
grant, subject to such conditions as he may specify, 
exemption front the obligations imposed by this sub-section. 

Any person aggrieved by a refusal to grant an exemption 
under this sub-section may appeal to the High Court. 

(2) This section shall apply to— 

(a) every company registered under this Ordinance or the 
Indian Companies Act, 1913, as applied to the 
Territory; and 

(b) every company incorporated outside the Territory 
which has an established place of business within the 
Territory. 

(3) If a company makes default in complying with this 
section, every director of the company shall be liable on 
summary conviction for each offence to a fine not exceeding 
one hundred shillings, and, in the case of a director being 
a corporation, every director, secretary and officer of the 
corporation, who is knowingly a party to the default, shall 
be liable to a like penalty : 

Provided that no proceedings shall be instituted under 
this section except by, or with the consent of, the Attorney 
General. 

(4) For the purposes of this section— 

(a) the expression ‘‘director’’ includes any person in 
accordance with whose directions or instructions the 
directors of the company are accustomed to act; 

(b) the expression ‘‘Christian name’’ includes a fore- 
name; 

(c) in the case of a peer or person usually known by a 
title different from his surname, the expression ‘‘sur- 
name’’ means that title; 

(d) references to a former Christian name or surname 
do not include— 

(i) in the case of a peer or a person usually known 
by a British title different from his surname, the 
name by which he was known previous to the 
adoption of or succession to the title; or 

(ii) in the case of natural born British subjects, a 
former Christian name or surname where that 
name or surname was changed or disused before 
the person bearing the name attained the age of 
eighteen years; or 
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(iii) in the case of a married woman the name or sur- 
name by which she was known previous to the 
marriage; 

(e) the expression ‘‘showcard’’ means cards centaining 

or exhibiting articles dealt with, or samples or 
representations thereof. ; 


Tinuted 147.—(1) In a limited company the liability of the 

pany : e OILY 

mayhave  irectors or managers, or of the managing director, may, 

directors with if so provided by the memorandum, be unlimited. 

linbility. (2) In a limited company in which the liability of a 
director or manager is unlimited, the directors or managers 
of the company, if any, and the member who proposes a 
person for election or appointment to the office of director 
or manager, shall add to that proposal a statement that 
the liability of the person holding that office will be un- 
limited, and the promoters, directors, managers and 
secretary, if any, of the company, or one of them, shall, 
before the person accepts the office or acts therein, give 
him notice in writing that his liability will be unlimited. 

(3) If any director, manager or proposer makes default 

in adding such a statement, or if any promoter, director, 
manager or secretary makes default in giving such a 
notice, he shall be liable to a fine not exceeding two 
thousand shillings, and shall also be liable for any damage 
which the person so elected or appointed may sustain from 
the default, but the liability of the person elected or 
appointed shall not be affected by the default. 

Special -—-«*(148.—(1) A limited company, if so authorised by its 

limited com. articles, may, by special resolution, alter its memorandum 

pany making sq as to render unlimited the liability of its directors, or 

directors. Managers, or of any managing director. 

unlined: (2) Upon the passing of any such special resolution the 
provisions thereof shall be as valid as if they had heen 
originally contained in the memorandum. ; 


Statement as 149.—(1) Subject as hereinafter provided, the directors 
ation of of a company shall, on a demand in that behalf made to 
directors tobe them in writing by members of the company entitled to 
shareholders, NOt less than one-fourth of the aggregate number of votes 
to which all the members of the company are together 
entitled, furnish to all the members of the company within 


a period of one month from the receipt of the demand a 
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statement, certified as correct, or with such qualifications 
as may be necessary, by the auditors of the company, show- 
ing as respects each of the last three preceding years in 
respect of which the accounts of the company have been 
made up the aggregate amount received in that year by 
way of remuneration or other emoluments by persons being 
directors of the company, whether as such directors or 
otherwise in connection with the management of the affairs 
of the company, and there shall, in respect of any such 
director who is— 

(a) a director of any other company which is in relation 
to the first-mentioned company a subsidiary company; 
or 

(b) by virtue of the nomination, whether direct or in- 
direct, of the company a director of any other 
company, 

he included in the said aggregate amount any remuneration 
or other emoluments received by him for his own use 
whether as a director of, or otherwise in connection with 
the management of the affairs of, that other company : 

Provided that— 

(i) a demand for a statement under this section shall 
be of no effect if the company within one month 
after the date on which the demand is made 
resolve that the statement shall not he furnished; 


an 

(ii) it shall be sufficient to state the total aggregate 
of all sums paid to or other emoluments received 
by all the directors in each year without specifying 
the amount received by any individual. 

(3) If any director fails to comply with the requirements 
of this section, he shall be liable to a fine not exceeding 
one thousand shillings. 

(4) In this section the expression ‘‘emoluments’’ 
includes fees, percentages and other payments made or 
consideration given, directly or indirectly, to a director 
as such, and the money value of any allowances or per- 
quisites belonging to his office. 


150.—(1) Subject to the provisions of this section, it pisctosure by 
shall he the duty of a director of a company who is in directors o ” 
any way, whether directly or indirectly, interested in a dinners 
contract or proposed contract with the company to declare 
the nature of his interest at a meeting of the directors 
of the company. 
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Provision as 
to payments 
received by 

directors for 


loss of office 


or on retire- 
ment. 


(2) In the case of a proposed contract the declaration 
required by this section to be made by a director shall be 
made at the meeting of the directors at which the question 
of entering into the contract is first taken into considera- 
tion, or if the director was not at the date of that meeting 
interested in the proposed contract, at the next meeti 
of the directors held after he became so interested, an 
in a case where the director becomes interested in a contract 
after it is made, the said declaration shall be made at the 
first meeting of the directors held after the director be- 
comes so interested. 

(3) For the purpose of this section, a general notice 
given to the directors of a company by a director to the 
effect that he is a member of a specified company or firm 
and is to be regarded as interested in any contract which 
may, after the date of the notice, be made with that com- 
pany or firm shall be deemed to be a sufficient declaration 
of interest in relation to any contract so made. 

(4) Any director who fails to comply with the provisions 
of this section shall be liable to a fine not exceeding two 
thousand shillings. 

(5) Nothing in this section shall be taken to prejudice 
the operation of any rule of law restricting directors of a 
company from having any interest in contracts with the 
company. 


151.—(1) It is hereby declared that it is not lawful in 
connection with the transfer of the whole or any part of 
the undertaking or property of a company for any pay- 
ment to be made to any director of the company by wavy of 
compensation for loss of office, or as consideration for or 
in connection with his retirement from office, unless parti- 
culars with respect to the proposed payment, including 
the amount thereof have been disclosed to the members 
of the company and the proposal approved by the 
company. 

(2) Where a payment which is hereby declared to be 
illegal is made to a director of the company, the amount 
received shall be deemed to have been received by him 
in trust for the company. 

(3) Where a payment is to be made as aforesaid to a 


. director of a company in connection with the transfer to 


any persons, as a result of an offer made to the general 
body of shareholders, of all or any of the shares in the 
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company, it shall be the duty of that director to take all 
reasonable steps to secure that particulars with respect 
to the proposed payment, including the amount thereof, 
shall be included in or sent with any notice of the offer 
made for their shares which is given to any shareholders. 


(4) If any such director fails to take reasonable steps 
as aforesaid, or if any person who has been properly 
Sehr by any such director to include the said parti- 
culars in or send them with any such notice fails so to do, 
he shall be liable to a fine not exceeding five hundred 
shillings, and if the requirements of the last foregoin 
sub-section are not complied with in relation to any suc 
payment as is mentioned in the said sub-section, any sum 
received by the director on account of the payment shall 
be deemed to have been received by him in trust for any 
pose who have sold their shares as a result of the offer 
made. 


(5) If in connection with any such transfer as aforesaid 
the price to be paid to a director of the company whose 
office is to be abolished or who is to retire from office for 
any shares in the company held by him is in excess of 
the price which could at the time have been obtained by 
other holders of the like shares or any valuable considera- 
tion is given to any such director, the excess or the money 
value of the consideration, as the case may be, shall, for 
the purposes of this section, be deemed to have been a pay- 
ment made to him by way of compensation for loss of office 
or as consideration for or in connection with his retirement 
from office. 


(6) Nothing in this section shall he taken to prejudice the 
operation of any rule of Jaw requiring disclosure to be 
made with respect to any such payments as are mentioned 
in this section or with respect to any other like payments 
made or to be made to the directors of a company. 


152. If in the case of anv company provision is made Provisions as 
by the articles or by any agreement entered into hetween beter ue 
any person and the company for empowering a director directors. 
or manager of the company to assign his office as such to 
another person, any assignment of office made in pursuance 
of the said provision shall, notwithstanding anvthing to 
the contrary contained in the said provision. be of no 
effect unless and until it is approved bv a special resolution 
of the company. 
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Avoidance of Provisions in Articles or Contracts relieving 
Officers from Liability. 

provisions as 153. Subject as hereinafter provided, any provision. 

officers and Whether contained in the articles of a company or in any 

auditors. contract with a company or otherwise, for exempting any 
director, manager or officer of the company, or any person 
(whether an oflcer of the company or not) employed by 
the company as auditor from, or indemnifying him against, 
any liability which by virtue of any rule of law would 
otherwise attach to him in respect of any negligence, 
default, breach of duty or breach of trust of which he may 
be guilty in relation to the company shall be void : 

Provided that— 

(a) in relation to any such provision which is in force 
at the date of the commencement of this Ordinance, 
this section shall have effect only on the expiration of 
a period of six months from that date; and 

(b) nothing in this section shall operate to deprive any 
person of any exemption or right to he indemnified 
in respect of anything done or omitted to be done by 
him while any such provision was in force; and 

(c) notwithstanding anything in this section, a com- 
pany may, in pursuance of any such provision as 
aforesaid, indemnify any such director, manager, 
officer or auditor against any liability incurred by 
him in defending any proceedings, whether civil or 
criminal, in which judgment is given in his favour 
or in which he is acquitted or in connection with any 
application under section 345 of this Ordinance in 
which relief is granted to him by the court. 


Arrangements and Reconstructions. 


Taweria 154.—(1) Where a compromise or arrangement is pro- 

compromise. posed between a company and its creditors or any class 

with creditors Of them, or between the company and its members or any 

class of them, the court may, on the application in a 

summary way of the company or of any creditor or 

member of the company, or, in the case of a company being 

wound up, of the liquidator, order a meeting of the 

creditors or class of creditors, or of the members of the 

company or class of members, as the case may be, to the 
summoned in such manner as the court directs. 

(2) If a majority in number representing three-fourths 

in value of the creditors or class of creditors, or members 
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or class of members, as the case may be, present and voting 
either in person or by proxy at the meeting, agree to any 
compromise or arrangement, the compromise or arrange- 
ment shall, if sanctioned by the court, be binding on all 
the creditors or the class of creditors, or on the members 
or class of members, as the case may be, and also on the 
company or, in the case of a company in the course of 
being wound up, on the liquidator and contributories of 
the company. 

(3) An order made under sub-section (2) of this section 
shall have no effect until a certified copy of the order has 
been delivered to the registrar for registration, and a copy 
vf every such order shall be annexed to every copy of the 
memorandum of the company issued after the order has 
been made, or, in the case of a company not having a 
memorandum, of every copy so issued of the instrument 
constituting or defining the constitution of the company. 

(4) If a company makes default in complying with sub- 
section (3) of this section, the company and every officer 
of the company who is in default shall be liable to a fine 
not exceeding twenty shillings for, each copy in respect 
of which default is made. ; 

(5) In this section the expression ‘‘company’’ means 
any company liable to be wound up under this Ordinance, 
and the expression ‘‘arrangement’’ includes a re-organisa- 
tion of the share capital of the company by the consolida- 
tion of shares of different classes or by the division of 
shares into shares of different classes or by both those 
methods. 


155.—(1) Where an application is made to the court provisions 
under the last foregoing section of this Ordinance for the fe facilitat- 
sanctioning of a compromise or arrangement proposed struction and 
hetween a company and any such persons as are mentioned pane 
in that section, and it is shown to the court that the com- coaicaiitey 
promise or arrangement has been proposed for the purposes 
of or in connection with a scheme for the reconstruction 
of any company or companies or the amalgamation of any 
two or more companies, and that under the scheme the 
whole or any part of the undertaking or the property of 
anv company concerned in the scheme (in this section 
referred to as ‘‘a transferor company’’) is to be trans- 
ferred to another company (in this section referred to as 
“the transferee company’’), the court may, either by the 
order sanctioning the compromise or arrangement or by 
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any subsequent order, make provision for all or any of 
the following matters— 

(a) the transfer to the transferee company of the whole 
or any part of the undertaking and of the property 
or liabilities of any transferor company ; 

(b) the allotting or appropriation by the transferee com- 
pany of any shares, debentures, policies or other like 
interests in that company which under the compromise 
or arrangement are to be allotted or appropriated by 
that company to or for any person; 

(c) the continuation by or against the transferee com- 
pany of any legal proceedings pending by or against 
any transferor company; 

(d) the dissolution, without winding up, of any trans- 
feror company; 

(e) the provision to be made for any persons, who within 
such tin:e and in such manner as the court directs 
dissent from the compromise or arrangement; 

(f) such incidental, consequential and supplemental 
matters as are necessary to secure that the reconstruc- 
tion or amalgamation shall be fully and effectively 
carried out. 

(2) Where an order under this section provides for the 

transfer of property or liabilities, that property shall, 

"by virtue of the orde:, be transferred to and vest in, and 
hss liabilities shall, by virtue of the order, be transferred 
to and become the liabilities of, the transferee company, 
and in the case of any property, if the order so directs, 
freed from any charge which is by virtue of the com- 
promise or arrangement to cease to have effect. 

(3) Where an order is made under this section, every 
company in relation to which the order is made shall cause 
a certified copy thereof to be delivered to the registrar 
for registration within seven days after the making of 
the order, and if default is made in complying with this 
sub-section, the company and every officer of the company 
who is in default shall be liable to a default fine. 

(4) In this section the expression ‘‘property’’ includes 
property, rights and powers of every description, and the 
expression ‘‘liabilities’”’ includes duties. 

(5) Notwithstanding the provisions of sub-section (5) of 
the last foregoing section, the expression ‘‘company”’ in 
this section does not include any company other than a 
company within the meaning of this Ordinance. 
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156.—(1) Where a scheme or contract involving the Power to 
transfer of shares or any class of shares in a company (in shares of 
this section referred to as ‘‘the transferor company’’) to shareholders 
another company, whether a company within the meaning trom scheme 
of this Ordinance or not (in this section referred to as ‘‘the o contract 
transferee company’’), has within four months after the majority.” 
making of the offer in that behalf by the transferee company 
been approved by the holders of not less than nine-tenths in 
value of the shares affected, the transferee company may, 
at any time within two months after the expiration of the 
said four months, give notice in the prescribed manner 
to any dissenting shareholder that it desires to acquire his 
shares, and where such a notice is given the transferee 
company shall, unless on an application made by the dis- 
senting shareholder within one month from the date on 
which the notice was given the court thinks fit to order 
otherwise, be entitled and bound to acquire those shares on 
the terms on which under the scheme or contract the shares 
of the approving shareholders are to be transferred to 
the transferee company : 


Provided that, where any such scheme or contract has 
been so approved at any time before the commencement of 
this Ordinance, the court may by order, on an application 
made to it by the transferee company within two months 
after the commencement of this Ordinance, authorise 
notice to be given under this section at any time within 
fourteen days after the making of the order, and this 
section shall apply accordingly, except that the terms on 
which the shares of the dissenting shareholder are to be 
acquired shall be such terms as the court may by the order 
direct instead of the terms provided by the scheme or 
contract. 


(2) Where a notice has been given by the transferee com- 
pany under this section and the court has not, on an appli- 
cation made by the dissenting shareholder, ordered to the 
contrary, the transferee company shall, on the expiration 
of one month from the date on which the notice has been 
given, or, if an application to the court by the dissenting 
shareholder is then pending, after that application has 
been disposed of, transmit a copy of the notice to the 
transferor company and pay or transfer to the transferor 
company the amount or other consideration representing 
the price payable by the transferee company for the shares 
which by virtue of this section that company is entitled to 
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acquire, and the transferor enbeny shall thereupon 
register the transferee company as the holder of those 
shares. 

(3) Any sums received by the transferor company under 
this section shall be paid into a separate bank account, 
and any such sums and any other consideration so received 
shall be held by that company on trust for the several 
persons entitled to the shares in respect of which the said 
sums or other consideration were respectively received. 

4) In this section the expression ‘‘dissenting share- 
holder’ includes a shareholder who has not assented to 
the scheme or contract and any shareholder who has failed 
or refused to transfer his shares to the transferee company 
in accordance with the scheme or contract. 


PART VI. 


Winpinc UP. 
(i) PRELIMINARY. 
Modes of Winding Up. 
Modes of 157.—(1) The winding up of a company may be either— 
winding uP» (a) by the court; or 
(b) voluntary; or 
(c) subject to the supervision of the court. 
(2) The provisions of this Ordinance with respect to 
winding up apply, unless the contrary appears, to the 
winding up of a company in any of those modes. 


Contributories. 
Liability as 158.—(1) In the event of a company being wound up, 


ay and eVery present and past member shall be liable to contribute 
past mem- ta the assets of the company to an amount sufficient for 
; payment of its debts and liabilities, and the costs, charges 
and expenses of the winding up, and for the adjustment 
of the rights of the contributories among themselves, 
subject to the provisions of sub-section (2) of this section 

and the following qualifications— 

(a) a past member shall not be liable to contribute if he 
has ceased to be a member for one year or upwards 
before the commencement of the winding up; 

(b) a past member shall not be liable to contribute in 
respect of any debt or liability of the company con- 
tracted after he ceased to be a member; 
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(c) a past member shall not be liable to contribute unless 
it appears to the court that the existing members are 
unable to satisfy the contributions required to be made 
by them in pursuance of this Ordinance; 

(d) in the case of a company limited by shares no con- 
tribution shall be required from any member exceeding 
the amount, if any, unpaid on the shares in respect 
of which he is liable as a present or past member; 

(e) in the case of a company limited by guarantee. no 
contribution shall, subject to the provisions of sub- 
section (3) of this section, be required from any 
member exceeding the amount undertaken to be con- 
tributed by him to the assets of the company in the 
event of its being wound up; 

(f) nothing in this Ordinance shall invalidate any pro- 
vision contained in any policy of insurance or other 
contract whereby the liability of individual members 
on the policy or contract is restricted, or whereby the 
funds of the company are alone made liable in respect 
of the policy or contract; 

(g) a sum due to any member of a company, in his 
character of a member, by way of dividends, profits or 
otherwise, shall not be deemed to be a debt of the 
company, payable to that member in a case of com- 
petition between himself and any other creditor not 
a member of the company, but any such sum may be 
taken into account for the purpose of the final adjust- 
ment of the rights of the contributories among 

’ themselves. 

(2) In the winding up of a limited company, any director 
or manager, whether past or present, whose liability is, 
under the provisions of this Ordinance, unlimited, shall, 
in addition to his liability (if any) to contribute as an 
ordinary member, be liable to make a further contribution 
as if he were at the commencement of the winding up a 
member of an unlimited company : 

Provided that— 

(a) a past director or manager shall not be liable to 
make such further contribution if he has ceased to 
hold office for a year or upwards before the commence- 
ment of the winding up; 

(b) a past director or manager shall not be liable to make 
such further contribution in respect of any debt or 
liability of the company contracted after he ceased 
to hold office; 
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(c) subject to the articles of the company, a director or 
manager shall not be liable to make such further con- 
tribution unless the court deems it necessary to require 
that contribution in order to satisfy the debts and 
liabilities of the company, and the costs, charges and 
expenses of the winding up. 

(3) In the winding up of a company limited by guarantee 
which has a share capital, every member of the company 
shall be liable, in addition to the amount undertaken to 
be contributed by him to the assets of the company in the 
event of its being wound up, to contribute to the extent 
of any sums unpaid on any shares held by him. 


159. The term ‘‘contributory’’ means every person liable 
to contribute to the assets of a company-in the event of its 
being wound up, and for the purposes of all proceedings 
for determining, and all proceedings prior to the final 
determination of, the persons who are to be deemed con- 
tributories, includes any person alleged to be a 
contributory. . 


160. The liability of a contributory shall create a debt 
accruing due from him at the time when his liability 
commenced, but payable at the times when calls are made 
for enforcing the liability. 


161.—(1) If a contributory dies either before or after 
he has been placed on the list of contributories, his legal 
representatives, and his heirs, shall be liable in a due 
course of administration to contribute to the assets of the 
company in discharge of his liability and shall be con- 
tributories accordingly. 

(2) If the legal representatives make default in paying 
any money ordered to be paid by them, proceedings may 
be taken for administering the estate of the deceased con- 
tributory, and for compelling payment thereout of the 
money due. 


162. If a contributory becomes bankrupt, either before 


tories in ease or after he has been placed on the list of contributories— 


of bankruptcy 


of member. 


(a) his trustee in bankruptcy shall represent him for all 
the purposes of the winding up, and shall be a con- 
tributory accordingly, and may be called on to admit 
to proof against the estate of the bankrupt, or other- 
wise to allow to be paid out of his assets in due course 
of law, any money due from the bankrupt in respect 
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of his liability to contribute to the assets of the 
company; and 

(b) there may be proved against the estate of the bank- 
rupt the estimated value of his liability to future 
calle as well as calls already made. 


(ii) Winpinc Up sy THE Court. a 
Jurisdiction. 
163. The High Court shall have jurisdiction to wind Jurisdiction 
é A ° to wind up 
up any company registered in the Territory. companies 
registered in 
the Territory. 


164. Where the High Court makes an order for winding Trensfer ot 
up 4 company under this Ordinance, it may, if it thinks fom High 
fit, direct all subsequent proceedings to be had in a sub- Court to sub- 
ordinate court of the first class and thereupon such court Count. 
shall for the purpose of winding up the company be deemed 
to be the court within the meaning of this Ordinance, and 
shall have, for the purposes of such winding up, all the 
jurisdiction and powers of the High Court. 


165. If during the progress of a winding up in a sub- Transfer of 
ordinate court it is made to appear to the High Court that Procecdins, 
the same could be more conveniently prosecuted in any ordinate 
other subordinate court, the High Court may transfer the Court to 
same to such other court, and thereupon the winding up 


shall proceed in such other subordinate court. 


166. If any question arises in any winding-up proceed- Statement cf 
ing in a subordinate court which all the parties to the jonot High 
proceeding, or which one of them and the magistrate of Court. 
the court, desire to have determined in the first instance 
in the High Court, the magistrate shall state the facts in 
the form of a special case for the opinion of the High 
Court and thereupon the special case and the proceedings, 
or such of them as may be required, shall be transmitted 
to the High Court for the purposes of determination. 


Cases in which a Company may be wound up by Court. 


167. A company may be wound up by the court if— _Cireumstan. 

(a) the cunpeny has by special resolution resolved that cinrhich | 
the company be wound up by the court; be wound up 

(b) default is made in delivering the statutory report by court. 


to the registrar or in holding the statutory meeting; 
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(c) the company does not commence its business within 
a year from its incorporation, or suspends its business 
for a whole year; 

(d) the number of members is reduced, in the case of 
a private company, below two or, in the case of any 
other company, below seven; 

(e) the company is unable to pay its debts; 

(f) the court is of opinion that it is just and equitable 
that the company should be wound up. 


Detinition of | 168. A company shall be deemed to be unable to pay its 
inability to debts: 
pay debts. 

(a) if a creditor, by assignment or otherwise, to whom 
the company is indebted in a sum exceeding. one 
thousand shillings then due, has served on the com- 
pany, by leaving it at the registered office of the 
company, a demand under his hand requiring the 
company to pay the sum so due, and the company has 
for three weeks thereafter neglected to pay the sum, 
or to secure or compound for it to the reasonable 
satisfaction of the creditor; or 

(b) if execution or other process issued on a decree or 
order of any court in favour of a creditor of the com- 
pany is returned unsatisfied in whole or in part; or 

(c) if it is proved to the satisfaction of the court that 
the company is unable to pay its debts, and, in deter- 
mining whether a company is unable to pay its debts, 
the court shall take into account the contingent and 
prospective liabilities of the company. 


Petition for Winding Up and Effects thereof. 


Provisionsas 169. An application to the court for the winding up 
to applica: of a company shall be by petition, presented subject to the 
winding up. provisions of this section either by the company, or by any 
- creditor or creditors (including any contingent or 
prospective creditor or creditors), contributory or con- 
tributories, or by all or any of those parties, together or 
separately : 
Provided that— 
(a) a contributory shall not be entitled to present a 
winding-up petition unless— 
(i) either the number of members is reduced, in the 
case of a private company, below two or, in the 
case of any other company, below seven; or 
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(ii) the shares in respect of which he is a contributory, 
or some of them, either were originally allotted to 
him or have been held by him, and registered in 
his name, for at least six months during the 
eighteen months before the commencement of the 
winding up, or have devolved on him through the 
death of a former holder; and 

(b) a winding-up petition shall not, if the ground of 
the petition is default in delivering the statutory 
report to the registrar or in holding the statutory 
meeting, be presented by any person except a share- 
holder, nor before the expiration of fourteen days 
after the last day on which the meeting ought to have 
been held; and ; 

(c) the court shall not give a hearing to a winding-up 
petition presented by a contingent or prospective . 
creditor until such security for costs has been given 
as the court thinks a eanavle and until a prima facie 
case for winding-up has been established to the satis- 
faction of the court. 

170.—(1) On hearing a winding-up petition the court Power ot 
may dismiss it, or adjourn the hearing conditionally or ferme 
unconditionally, or make any interim order, or any other Petition. 
order that it thinks fit, but the court shall not refuse to 
make a winding-up order on the ground only that the 
assets of the company have been mortgaged to an amount. 
equal to or in excess of those assets, or that the company 

._ has no assets. 

(2) Where the petition is presented on the ground of 
default in delivering the statutory report to the registrar 
or in holding the statutory meeting, the court may— 

(a) instead of making a winding-up order, direct that 
the statutory report shall be delivered or that a meet- 
ing shall be held; and 

(b) order the costs to be paid by any persons who, in 
the opinion of the court, are responsible for the 
default. 


171. The court may, at any time after the presentation Power to 
of the petition for winding up a company under this “7, 
Ordinance, and before making an order for winding up proceedings 
the company, upon the application of the company or any pare 
creditor or contributory, restrain further proceedings in 
any suit or proceeding against the company upon such 
terms as the court thinks fit, i 


Avoidance of 
dispositions 
of property, 
etc., after 
commence- 
ment of 
winding up. 


Avoidance of 
attachment, 
etc. 


Commence- 
ment of 
winding up 
hy the 
court. 


Copy of 
order to be 
forwarded to 
registrar. 


Actions 
stayed on 
winding-up 
order, 


Effect of 
winding-up 
order. 
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172. In a winding up by the court, any disposition of 
the property of the company, including actionable claims, 
and any transfer of shares, or alteration in the status of 
the members of the company, made after the commence- 
ment of the winding up, shall, unless the court otherwise 
orders, be void. 


173. Where any company is being wound up by 
the court, any attachment, distress, or execution put in 
force against the estate or effects of the company after 
the commencement of the winding up shall be void to all 
intents. 

Commencement of Winding Up. 


174.—(1) Where before the presentation of a petition 
for the Seen} up of a company by the court a resolution 
has been passed by the company for voluntary winding up, 
the winding up of the company shall be deemed to have 
commenced at the time of the passing of the resolution, 
and unless the court, on proof of fraud or mistake, thinks 
fit otherwise to direct, all proceedings taken in the 
voLARtGEY winding up shall be deemed to have been validly 
taken. 

(2) In any other case, the winding up of a company by 
the court shall be deemed to commence at the time of the 
presentation of the petition for the winding up. 


Consequences of Winding-up Order. 


175.—(1) On the making of a winding-up order, a copy 
of the order must forthwith be forwarded by the company 
to the registrar who shall make a minute thereof in his 
books relating to the company. 

(2) Such order shall be deemed to be notice of discharge 
to the servants of the company except when the business 
of the company is continued. 


176. When a winding-up order has been made, or & 
provisional liquidator has been appointed, no action or 
proceeding shall be proceeded with or commenced against 
the company except by leave of the court, and subject to 
such terms as the court may impose. 


177. An order for winding up a company shall operate 
in favour of all the creditors and of all the contributories 
of the company as if made on the joint petition of a 
creditor and of a contributory. 
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Official Receiver in Winding Up. 
178.—(1) For the purposes of this Ordinance so far as it Oficial 


PIVE n 
relates to the winding up of companies by the court the bankruptey 
term ‘‘official receiver’? means the official receiver % be oliciul 
appointed for bankruptcy purposes. winding-up 

(2) Such officer shall for the purpose of his duties under P""P°***- 


this Ordinance be styled ‘‘the official receiver.’’ 


179. If in the case of the winding up of any company Apprintment 
by the court it appears to the court desirable, with a View receiver by 
to securing the more convenient and economical conduct cov" in cer- 
of the winding up, that some officer, other than the person ‘ 
who would by virtue of the last foregoing section of this 
Ordinance be the official receiver, should be the official 
receiver for the purposes of that winding up, the court 
may appoint that other officer to act as official receiver 
in that winding up, and the person so appointed shall be 
deemed to be the official receiver in that winding up for all 
the purposes of this Ordinance. 


180 —(1) Where the court has made a winding-up order Semen! of 
or appointed a provisional liquidator, there shall, unless attairs to be 
the court thinks fit to order otherwise and so orders, be submited 
made out and submitted to the official receiver a statement receiver. 
as to the affairs of the company in the prescribed form, 
verified by affidavit, and showing the particulars of its 
assets, debts and liabilities, the names. residences and 
occupations of its creditors, the securities held by them 
respectively, the dates when the securities were respectively 
given, and such further or other information as may be 
prescribed or as the official receiver may require. 

(2) The statement shall be submitted and verified by one 
or more of the persons who are at the relevant date the 
directors and by the person who is at that date the secretary 
or other chief officer of the company, or by such of the 
persons hereinafter in this sub-section mentioned as the 
official receiver, subject to the direction of the court, may 
require to submit and verify the statement, that is to say, 
persons— 

(a) who are or have been directors or officers of the 

company ; 

(b) who have taken part in the formation of the com- 

pany at any time within une year before the relevant 
ate; 


ewe 
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Report by 
official 
yeceiver, 


(c) who are in the employment of the company, or have 
been in the employment of the company within the 
said year, and are in the opinion of the official receiver 
capable of giving the information required; 

(d) who are or have been within the said year officers 
of or in the employment of a company, which is, or 
within the said year was, an officer of the company 
to which the statement relates. 

(3) The statement shall be submitted within fourteen 
days from the relevant date, or within such extended time 
as the official receiver or the court may for special reasons 
appoint. 

(4) Any person making or concurring in making the 
statement and affidavit required by this section shall he 
allowed, and shall be paid by the official receiver or pro- 
visional liquidator, as the case may be, out of the assets 
of the company, such costs and expenses incurred in and 
about the preparation and making of the statement and 
affidavit as the official receiver may consider reasonable, 
subject to an appeal to the court. 

(5) If any person, without reasonable excuse, makes 
default in complying with the requirements of this section, 
he shall‘ be liable to a fine not exceeding two hundred 
shillings for every day during which the default continues 

(6) Any person stating himself in writing to be a 
creditor or contributory of the company shall he entitled 
by himself or by his agent at all reasonable times, on pay- 
ment of the prescribed fee, to inspect the statement sub- 
mitted in pursuance of this section, and to a copy thereof 
or extract therefrom. 

(7) Any person untruthfully so stating himself to be a 
creditor or contributory shall be guiltv of an offence and 
shall, on the application of the liquidator or of the official 
receiver, be liable to a fine not exceeding four hundred 
shillings. 

(8) In this section the expression ‘‘the relevant date”’ 
means in a case where a provisional liquidator is 
appointed, the date of his appointment, and, in a case 
where no such appointment is made, the date of the 
winding-up order. 


181.—(1) In a case where a winding-up order is made. 
the official receiver shall, as soon as practicable after receipt 
of the statement to be submitted under the last foregoing 
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section or, in a case where the court orders that no state- 
ment shall be submitted, as soon as practicable after the 
date of the order, submit a preliminary report to the 
court— 

(a) as to the amount of capital issued, subscribed and 
paid up, and the estimated amount of assets and 
liabilities; and 

(b) if the company has failed, as to the causes of the 
failure; and ‘ 

(c) whether in his opinion further enquiry is desirable 
as to any matter relating to the promotion, formation 
or failure of the company, or the conduct of the busi- 
ness thereof. 

(2) The official receiver may also, if he thinks fit, make 

a further report, or further reports, stating the manner 
in which the company was formed and whether in his 
opinion any fraud has been committed by any person in 
its promotion or formation, or by any director or other 
officer of the company in relation to the company since the 
formation thereof, and any other matters which in his 
opinion it is desirable to bring to the notice of the court. 
(3) If the official receiver states in any such further 
report as aforesaid that. in his opinion a fraud has heen 
committed as aforesaid, the court shall have the further 
powers provided in sections 212 and 213 of this Ordinance. 


Liquidators. 


182. For the purpose of conducting the proceedings in Power of 
winding up a company and performing such duties in Bata 


reference thereto as the court may impose, the court may liquidators. 
appoint a liquidator or liquidators. 


183.—(1) Subject to the provisions of this section, the Appointment 
court may appoint a liquidator provisionally at any time eg of 
after the presentation of a winding-up petition and before liquidator. 
the making of a winding-up order, and either the official 


receiver or any other fit person may be appointed. 


(2) Where a liquidator is provisionally appointed by 
the court, the court may limit and restrict his powers hy 
the order appointing him. 


184. The following provisions with respect to liquidators Appointment, 


. : = . ae style, etc., of 
shall have effect on a winding-up order being made : liquidators. 
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(a) the official receiver shall by virtue of his office be- 
come the provisional liquidator and shall continue to 
act as such until he or another person becomes 
liquidator and is capable of acting as such; 

(b) the official receiver shall summon separate meetings 
of the creditors and contributories of the company for 
the purpose of determining whether or not an appli- 
cation is to be made to the court for appointing a 
liquidator in the place of the official receiver; 

(c) the court may make any appointment and order 
required to give effect to any such determination, and, 
if there is a difference hetween the determinations of 
the meetings of the creditors and contributories in 
respect of the matter aforesaid, the court shall decide 
the difference and make such order thereon as the 
court may think fit; 

(d) in a case where a liquidator is not appointed by the 
court, the official receiver shall be the liquidator of 
the company ; 

(e) the court may determine whether any and what 
security is to he given by a liquidator on his appoint- 
ment; 

(f) the official receiver shall bv virtue of his office be 
the liquidator during any vacancy; 

(g) a liquidator shall be described, where a person other 
than the official receiver is liquidator, by the style of 
“the liquidator.’’ and, where the official receiver is 
liquidator, by the stvle of ‘‘the official receiver and 
liquidator,”’ of the particular company in respect of 
which he is appointed, and not by his individual 
name. 


a 185. Where in the winding up of a company by the 
Cie ona court a person other than the official receiver is appointed 


other than liquidator, that person— 


Seeais (a) shall not be canable of acting as liquidator until 
epee he has notified his appointment to the registrar and 


given security in the prescribed manner to the satis- 
faction of the registrar; 

(b) shall give the official receiver such information and 
such access to and facilities for inspecting the books 
and documents of the company. and generallv snch aid 
as may be requisite for enabling that officer to per- 
form his duties under this Ordinance. _ 
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186. Where an order has been made for winding up a Provisions 4 a8 
company subject to supervision, and an order is after- on an order 
wards made for winding up by the court, the court may for winding 
by the last-mentioned or by any subsequent order appoint alter ardor (of 
any person who is then liquidator, either provisionally or winding up 

ject to 


Segarra and either with or without any other person, supervision. 
to be liquidator in the winding up by the court. 


187.—(1) A liquidator appointed by the court may re- General 
sign or, on cause shown, be removed by the court. Pues 

(2) Where a person other than the official receiver is liquidators. 
appointed liquidator, he shall receive such salary or re- 
muneration by way of percentage or otherwise as the court 
may direct and, if more such persons than one are 
appointed liquidators, their remuneration shall be distri- 
buted among them in such proportions as the court directs. 

(3) A vacancy in the office of a liquidator appointed by 
the court shall be filled by the court. 

(4) If more than one liquidator is appointed by the 
court, the court shall declare whether any act by this 
Ordinance required or authorised to be done by the liqui- 
dator is to be done by all or any one or more of the persons 
appointed. 

(5) Subject to the provisions of section 272 of this 
Ordinance, the acts of a liquidator shall be valid notwith- 
standing any defects that may afterwards be discovered 
in his appointment or qualification : 

Provided that nothing in this sub-section shall be deemed 
to give validity to acts done by a liquidator or provisional 
liquidator after his appointment has heen shown to be 
invalid. 

(6) A receiver shall not be appointed of assets in the 
hands of a liquidator or provisional liquidator. 


188. Where a winding-up order has heen made or where Custody of 
a provisional liquidator has been appointed, the liquidator, company's 
or the provisional liquidator, as the case may be, shall take?" 
into his custody, or under his control. all the property and 
things in action to which the company is or appears to 
he entitled. 


189. Where a company is being wound up by the court, vesing of 
the court may on the application of the liquidator by order property of 
direct that all or any part of the property of whatsoever fieutsior. 
description belonging to the company or held by trustees 


B14 
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Powers of 
liquidator. 


on its behalf shall vest in the liquidator by his official name, 
and thereupon the property to which the order relates shall 
vest accordingly, and the liquidator may, after giving such 
indemnity, if any, as the court may direct, bring or defend 
in his official name any action or other legal proceeding 
which relates to that property or which it is necessary to 
bring or defend for the purpose of effectually winding up 
the company and recovering its property. 


190.—(1) The liquidator in a winding up by the court 
shall have power with the sanction either of the court or 
of the committee of inspection— 

(a) to bring or defend any action or other legal proceed- 

ing in the name and on behalf of the company; 

(b) to carry on the business of the company, so far as 
may be necessary for the beneficial winding up there- 
of; 

(c) to appoint an advocate to assist him in the perfor- 
mance of his duties: Provided that where the liqui- 
dator is an advocate, he shall not appoint his partner 
unless the latter consents to act without remunera- 
tion; 

(d) to pay any classes of creditors in full; 

(e) to make any compromise or arrangement with 
creditors or persons claiming to be creditors, or having 
or alleging themselves to have any claim, present or 
future, certain or contingent, ascertained or sounding 
only in damages against the company, or whereby the 
company mav he rendered liable; 

(f) to compromise all calls and liabilities to calls, debts. 
and liabilities capable of resulting in debts, and all 
claims, present or future, certain or contingent, as- 
certained or sounding only in damages, subsisting or 
supposed to subsist hetween the company and a con- 
tributory, or alleged contributorv, or other debtor or 
person apprehending liability to the comnany, and all 
questions in anv wav relating to or affecting the assets 
or the winding up of the company, on such terms as 
may he agreed, and take anv securitv for the dis- 
charge of anv such call. debt, liabilitv or claim, and 
give a complete discharge in respect thereof. 

(2) The liqnidator shall have nower— 

(a) ta sell the movable and immovable nroperty and 
things in action of the eompanv by public auction or 
private contract, with power to transfer the whole 
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thereof to any person or company, or to sell the same 
in parcels ; 

(b) to do all acts and to execute, in the name and on 
behalf of the company, all deeds, receipts and other 
documents, and for that purpose to use, when neces- 
sary, the company’s seal; 

(c) to prove, rank and claim in the bankruptcy of any 
contributory, for any balance against his estate, and 
to receive dividends in the bankruptcy in respect of 
that balance, as a separate debt due from the bank- 
rupt, and rateably with the other separate creditors; 

(d) to draw, accept, make and endorse any bill of 
exchange or promissory note in the name and on behalf 
of the company, with the same effect with respect to 
the liability of the eompany as if the bill or note had 
been drawn, accepted, made or endorsed by or on 
behalf of the company in the course of its business; 

(e) to raise on the security of the assets of the company 
any money requisite; 

(f) to take out in his official name letters of admini- 
stration to any deceased contributory, and to do in 
his official name any other act necessary for obtaining 
payment of any money due from a contributory or his 
estate which cannot be conveniently done in the name 
of the company, and in all such cases the money due 
shall, for the purpose of enabling the liquidator to 
take out the letters of administration or recover the 
money, be deemed to be due to the liquidator himself : 
Provided that nothing herein empowered shall be 
deemed to affect the rights, duties and privileges of the 
Administrator General; 

(g) to appoint an agent to do any business which the 
liquidator is unable to do himself; 

(h) to do all such other things as may be necessary for 
winding up the affairs of the company and distribut- 
ing its assets. 

(3) The exercise by the liquidator in a winding up by 
the court of the powers conferred by this section shall be 
subject to the control of the court, and any creditor or 
contributory may apply to the court with respect to any 
exercise or proposed exercise of any of those powers. 

(4) The court may provide by any order that the liqui- 
dator may, where there is no committee of inspection, 
exercise any of the powers mentioned in paragraph (a) or 
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paragraph (b) of sub-section (1) of this section without 
the sanction or intervention of the court. 


Exerciseand —_ 191.—(1) Subject to the provisions of this Ordinance, 

liquidator’s the liquidator of a company which is being wound up by the 

Powers. court shall, in the administration of the assets of the com- 

pany and in the distribution thereof among its creditors, 

ave regard to any directions that may be given by resolu- 

tion of the creditors or contributories at any general 

meeting, or by the committee of inspection, and any direc- 

tions given by the creditors or contributories at any general 

meeting shall in case of conflict be deemed to override any 
directions given by the committee of inspection. 

(2) The liquidator may summon general meetings of the 
creditors or contributories for the purpose of ascertaining 
their wishes, and it shall be his duty to summon meetings 
at such times as the creditors or contributories, by resolu- 
tion, either at the meeting appointing the liquidator or 
otherwise, may direct, or whenever requested in writing 
to do so by one-tenth in value of the creditors or contribu- 
tories as the case may be. 

(3) The liquidator may apply to the court in manner 
prescribed for directions in relation to any particular 
matter arising under the winding up. 

(4) Subject to the provisions of this Ordinance, the liqui- 
dator shall use his own discretion in the management of 
the estate and its distribution among the creditors. 

(5) If any person is aggrieved by any act or decision of 
the liquidator, that person may apply to the court, and 
the court may confirm, reverse or modify the act or decision 
complained of, and make such order in the premises as it 
thinks just. 


Books to be 192. Every liquidator of a company which is being 

kept by wound up by the court shall keep, in manner prescribed, 

iquidator, ay : : 
proper books in which he shall cause to be made entries or 
minutes of proceedings at meetings, and of such other 
matters as may be prescribed, and any creditor or contribu- 
tory may, subject to the control of the court, personally 
or by his agent inspect anv such hooks. 


uate ot 193.—(1) Every liquidator of a company which is being 
acounts, wound up by the court shall, at such times as may be 
prescribed but not less than twice in each year during his 
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tenure of office, send to the registrar an account of his 
receipts and payments as liquidator. 

(2) The account shall be in a prescribed form, shall be 
made in duplicate, and shall be verified by a statutory 
declaration in the prescribed form. : 

@) The registrar shall cause the account to be audited 
and for the purpose of the audit the liquidator shall furnish 
the registrar with such vouchers and information as the 
registrar may require, and the registrar may at any time 
require the production of and inspect any books or accounts 
kept by the liquidator. 

(4) When the account has been audited, one copy thereof 
shall be filed and kept by the registrar and the other copy 
shall be delivered to the court for filing, and each copy 
shall be open to the inspection of any creditor, or of any 
person interested. 

(5) The registrar shall cause the account when audited 
or a summary thereof to be printed, and shall send a 
printed copy of the account or summary by post to every 
creditor and contributory. 


194.—(1) The registrar shall take cognizance of the Control over 
conduct of liquidators of companies which are being i™!**"- 
wound up by the court, and, if a liquidator does not faith- 
fully perform his duties and duly observe all the require- 
ments imposed on him by statute, rules or otherwise with 
respect to the performance of his duties, or if any 
complaint is made to the registrar by any creditcr or 
contributory in regard thereto, the registrar shall enquire 
into the matter, and take such action thereon as he may 
think expedient. 

(2) The registrar may at any time require any liqui- 
dator of a company which is being wound up by the court 
to answer any inquiry in relation to any winding up in 
which he is engaged, and may, if the registrar think 
fit, apply to the court to examine him or any other person 
on oath concerning the winding up. 

(3) The registrar may also direct a local investigation 
to be made of the books and vouchers of the liquidator. 


195.—(1) When the liquidator of a company which is Release of 
being wound up by the court has realised all the property Havidators. 
of the company, or so much thereof as can, in his opinion, 
be realised without needlessly protracting the liquidation, 
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and has distributed a final dividend, if any, to the 
creditors, and adjusted the rights of the contributories 
among themselves, and made a final return, if any, to the 
contributories, or has resigned, or has been removed from 
his office, the court shall, on his application, cause a 
report on his accounts to be prepared, and, on his comply- 
ing with all the requirements of the court, shall take into 
consideration the report, and any objection which may 
be urged by any creditor or contributory or person 
interested against the release of the liquidator, and shall 
either grant or withhold the release accordingly. 

(2) Where the release of a liquidator is withheld, the 
court may, on the application of any creditor or contribu- 
tory or person interested, make such order as it thinks 
just, charging the liquidator with the consequences of any 
act or default which he may have done or made contrary 
to his duty. 

(3) An order of court releasing the liquidator shall dis- 
charge him from all liability in respect of any act done or 
default made by him in the administration of the affairs 
of the company, or otherwise in relation to his conduct as 
liquidator, but any such order may be revoked on proof 
that it was obtained by fraud or by suppression or conceal- 
ment of any material fact. 

(4) Where the liquidator has not previously resigned 
or been removed, his release shall operate as a removal 
of him from his office. 


Committees of Inspection. 


Meetings of _ 196.—(1) When a winding-up order has been made by 
creditors and the court, it shall be the business of the separate meetings 
contributories of creditors and contributories summoned for the purpose 
whether — of determining whether or not an application should be 
sommes ° made to the court for appointing a liquidator in place of 
shall be the official receiver, to determine further whether or not 
sppointed. an application is to be made to the court for the appoint- 
ment of a committee of inspection to act with the liquidator 

and who are to be members of the committee if appointed. 

(2) The court may make any appointment and order 

required to give effect to any such determination, and if 

there is a difference between the determinations of the 
meetings of the creditors and contributories in respect of 

the matters aforesaid the court shall decide the difference 

and make such order thereon as the court may think fit. 
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197.—(1) A committee of inspection appointed in Constitution 
pursuance of this Ordinance shall consist of creditors and proceedings 
contributories of the company or persons holding general of em 
powers of attorney from creditors or contributories in such : 
proportions as may be agreed on by the meetings of 
creditors and contributories, or as, in case of difference, 
may be determined by the court. 

(2) The committee shall meet at such times as they from 
time to time appoint and, failing such appointment, at 
least once a month, and the liquidator or any member of 
the committee may also call a meeting of the committee 
as and when he thinks necessary. ; 

(3) The committee may act by a majority of their 
members present at a meeting, but shall not act unless a 
majority of the committee are present. ae 

(4) A member of the committee may resign by notice in 
writing signed by him and delivered to the liquidator. 

(5) If a member of the committee becomes bankrupt, or 
compounds or arranges with his creditors, or is absent from 
five consecutive meetings of the committee without the 
leave of those members who together with himself re- 
present the creditors or contributories, as the case may 
be, his office shall thereupon become vacant. 

(6) A member of the committee may be removed by an 
ordinary resolution at a meeting of creditors, if he re- 
presents creditors, or of contributories, if he represents 
contributories, of which seven days’ notice has been given, 
stating the object of the meeting. 

(7) On a vacancy occurring in the committee the liqui- 
dator shall forthwith summon a meeting of creditors or 
of contributories, as the case may require, to fill the 
vacancy, and the meeting may, by resolution, re-appoint 
the same or appoint another creditor or contributory to 
fill the vacancy. 

(8) The continuing members of the committee, if not 
less than two, may act notwithstanding any vacancy in 
the committee. 


General Powers of Court in case of Winding Up by Court. 


198.—(1) The court may at any time after an order Power to stay 
for winding up, on the application either of the liquidator, “"""* "™ 
or the official receiver, or any creditor or contributory, and 
on proof to the satisfaction of the court that all proceed- 
ings in relation to the winding up ought to be stayed, 
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make an order staying the proceedings, either altogether 
or for a limited time, on such terms and conditions as 
the court thinks fit. 

(2) On any application under this section the court may, 
before making an order, require the official receiver to 
furnish to the court a report with respect to any facts 
or matters which are in his opinion relevant to the appli- 
cation. 


199.—(1) As soon as may be after making a winding-up 
order, the court shall settle a list of contributories, with 
power to rectify the register of members in all cases where 
rectification is required in pursuance of this Ordinance, 
and shall cause the assets of the company to be collected, 
and applied in discharge of its liabilities : 

Provided that, where it appears to the court that it will 
not be necessary to make calls on or adjust the rights 
of contributories, the court may dispense with the settle- 
ment of a list of contributories. 

(2) In settling the list of contributories, the court shall 
distinguish between persons who are contributories in their 
own right and persons who are contributories as being 
representatives of or liable for the debts of others. 


200. The court may, at any time after making a 
winding-up order, require any contributory for the time 
being on the list of contributories, and any trustee, 
recelver, banker, agent or officer of the company to pay, 
deliver, surrender or transfer forthwith, or within such 
time as the court directs, to the liquidator any money. 
property or books and papers in his hands to which the 
company is prima facie entitled. 


201.—(1) The court may, at any time after making a 
winding-up order, make an order on any contributory for 
the time being on the list of contributories to pay, in 
manner directed by the order, any money due from him 
or from the estate of the person whom he represents to 
the company, exclusive of any money payable by him or 
the estate bv virtue of any call in pursuance of this 
Ordinance. 

(2) The court in making such an order may— 

(a) in the case of an unlimited company, allow to the 

contributory by way of set-off any money due to him 
or to the estate which he represents from the company 
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on any independent dealing or contract with the com- 
pany, but not any money due to him as a member of 
the company in respect of any dividend or profit; and 
(b) in the case of a limited company, make to any 
director or manager whose liability is unlimited or 
to his estate the like allowance. 
a) In the case of any company, whether limited or 
imited, when all the creditors are paid in full, any 
money due on any account whatever to a contributory from 
the company may be allowed to him by way of set-off 
against any subsequent call. 


202.—(1) The court may, at any time after making a 
winding-up order, and either before or after it has as- 
certained the sufficiency of the assets of the company 
make calls on all or any of the contributories for the time 
being settled on the list of the contributories to the extent 
of their liability, for payment of any money which the 
court considers nese eeTy to satisfy the debts and liabilities 
of the company, and the costs, charges and expenses of 
winding up, and for the adjustment of the rights of the 
contributories among themselves, and make an order for 
payment of any calls so made. 

(2) In making a call the court ey take into considera- 
tion the probability that some of the contributories may 
partly or wholly fail to pay the call. 


203.—(1) The court may order any contributory, pur- 
chaser or other person from whom money is due to the 
company to pay the same into a specified bank or any 
branch thereof to the account of the liquidator instead 
of to the liquidator, and any such order may be enforced 
in the same manner as if it had directed payment to the 
liquidator. 

(2) All moneys, bills, notes and other securities paid or 
delivered into a specified bank or any branch thereof in 
the event of a winding up by the court shall be subject 
in all respects to the orders of the court. 


204.—(1) An order made by the court on a contributory 
shall, subject to any right of appeal, be conclusive evidence 
that the money, if any, thereby appearing to be due or 
ordered to be paid is due. 

(2) All other pertinent matters stated in the order shall 
be taken to be truly stated as against all persons and in 
all proceedings whatsoever. 
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Appointment 205.—(1) Where in proceedings the official receiver be- 
ae comes the liquidator of a company, whether provisionally 
or otherwise, he may, if satisfied that the nature of the 
estate or business of the company, or the interests of the 
creditors or contributories generally, require the appoint- 
ment of a special manager of the estate or business of the 
company other than himself, apply to the court, and the 
court may on such application, appoint a special manager 
of the said estate or business to act during such time as 
the court may direct, with such powers, including any 
of the powers of a receiver or manager, as may be entrusted 
to him by the court. : 
(2) The special manager shall give such security and 
account in such manner as the court shall direct. 
(3) The special manager shall receive such remuneration 
as may be fixed by the court. 


Power to 206. The court may fix a time or times within which 
exclude, creditors are to prove their debts or claims, or to be 


proving in excluded from the benefit of any distribution made before 
Hime: those debts are proved. 


Adjustment 207. The court shall adjust the rights of the contribu- 
of rights of tories among themselves, and distribute any surplus among 


contribu- 


tories, the persons entitled thereto. 


Inspection 208. The court may, at any time after making a 

of books |= winding-up order, make such order for inspection of the 

y creditors 5; 

and contribu. books and papers of the company by creditors and con- 

toriess tributories as the court thinks just, and any books and 
papers in the possession of the company may be inspected 
by creditors or contributories accordingly, but not further 
or otherwise. 


Power to 209. The court may, in the event of the assets being 
ae one insufficient to satisfy the liabilities, make an order as to 
to be prid out the payment out of the assets of the costs, charges and 
ofasets. expenses incurred in the winding up in such order of 


priority as the court thinks just. 


Power to 210.—(1) The court may, at any time after the appoint- 
wee ment of a provisional liquidator or the making of a 
suspected of Winding-up order, summon before it any officer of the 
having company or person known or suspected to have in his 


property of = 
company. possession any property of the company or supposed to be 
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indebted to the company, or any person whom the court 
deems capable of giving information concerning the pro- 
motion, formation, trade, dealings, affairs or property of 
the company. 

(2) The court may examine him on oath concerning the 
matters aforesaid, either by word of mouth or on written 
interrogatories, and may reduce his answers to writing 
and require him to sign them. 

(3) The court may require him to produce any books and 
papers in his custody or power relating to the company, 
but, where he claims any lien on books or papers produced 
by him, the production shall be without prejudice to that 
lien, and the court shall have jurisdiction in the winding 
up to determine all questions relating to that lien. 

(4) If any person so summoned, after being tendered 
a reasonable sum for his expenses, refuses to come before 
the court at the time appointed, not having a lawful 
impediment (made known to the court at the time of its 
sitting, and allowed by it), the court may cause him to be 
apprehended and brought before the court for examination. 
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211. In the winding up by the court of a company the Attendance 


court shall have power to require the attendance of any 
director or other officer of the company at anv meeting of 
creditors or of contributories or of a committee of inspec- 
tion for the purpose of giving information as to the trade, 
dealings, affairs or property of the company. 


212.—(1) Where an order has been made for winding 
up a company by the court, and the official receiver has 
made a further report under this Ordinance stating that 
in his opinion a fraud has heen committed by any person 
in the promotion or formation of the company, or by any 
director or other officer of the company in relation to the 
company since its formation, the court may, after con- 
sideration of the report, direct that that person, director 
or officer shall attend before the court on a day appointed 
by the court for that purpose, and he publicly examined 
as to the promotion or formation or the conduct of the 
bnsiness of the company, or as to his conduct and dealings 
as director-or officer thereof. 


(2) The official receiver shall take part in the examina- 
tion, and for that purpose may, if specially authorised hy 
the court in that behalf, emplov an advocate. 


of director 


of company 
at meetings 
of creditors, 
ete. 


Power to 
order public 
examination 
of promoters, 
directors, ete. 


Power to 
restrain 
fraudulent 
persons from 
managing 
companies, 


No. 46 Companies. 1931 


(3) The liquidator, where the official receiver is not the 
liquidator, and any creditor or contributory, may also take 
part in the examination either personally or by any person 
entitled to appear before the court. 

(4) The court may put such questions to the person 
examined as the court thinks fit. 


(5) The person examined shall be examined on oath, and 
shall answer all such questions as the court may put or 
allow to be put to him. 

(6) A person ordered to be examined under this section 
shall at his own cost, before his examination, be furnished 
with a copy of the cfficial receiver’s report, and may at 
his own cost employ a solicitor with or without counsel, 
who shall be at liberty to put to him such questions as 
the court may deem just for the purpose of enabling him 
to explain or qualify any answers given by him: 

Provided that, if any such person applies to the court 
to be exculpated from any charges made or suggested 
against him, it shall he the duty of the official receiver to 
appear on the hearing of the application and call the 
attention of the court to any matters which appear to the 
official receiver to be relevant, and if the court, after 
hearing any evidence given or witnesses called by the 
official receiver, grants the application, the court may allow 
ie applicant such costs as in its discretion it may think 

t. 

(7) Notes of the examination shall be taken down in 
writing, and shall be read over to or by, and signed by. 
the person examined, and may thereafter be used in 
evidence against him, and shall be open to the inspection 
of any creditor or contributory at all reasonable times. 

(8) The court may, if it thinks fit, adjourn the exa- 
mination from time to time. 


213.—(1) Where an order has been made for winding up 
a company by the court, and the official receiver has made 
a further report under this Ordinance stating that, in his 
opinion, a fraud has been committed by a person in the 
promotion or formation of the company, or bv any director 
or other officer of the company in relation to the company 
since its formation, the court may, on the application of 
the official receiver, order that that person. director or 
officer shall not, without the leave of the court, be a director 
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of or in any way, whether directly or indirectly, be con- 
cerned in or take part in the management of a company 
for such period, not exceeding five years, from the date 
of the report as may be specified in the order. 

(2) The official receiver shall, where he intends to make 
an application under the last foregoing sub-section give 
not less than ten days’ notice of his intention to the person 
charged with the fraud, and on the hearing of the appli- 
cation that person may appear and himself give evidence 
or call witnesses. 

(3) It shall be the duty of the official receiver to appear 
on the hearing of an application by him for an order under 
this section and on an application for leave under this 
section and to call the attention of the court to any matters 
which appear to him to be relevant, and on any such 
application the official receiver may himself give evidence 
or call witnesses. 

(4) If any person acts in contravention of an order made 
under this section, he shall, in respect of each offence, be 
liable on conviction to imprisonment with or without hard 
labour for a term not exceeding two years, or to a fine not 
exceeding ten thousand shillings, or to both such imprison- 
ment and fine. 

(5) The provisions of this section shall have effect not- 
withstanding that the person concerned may be criminally 
liable in respect of the matters on the ground of which 
the order is to be made. 


214. The court, at any time either before or after 
making a winding-up order, on proof of probable cause 
for believing that a contributory is about to quit the 
Territory, or otherwise to abscond, or to remove or conceal 
any of his property for the purpose of evading payment 
of calls, or of avoiding examination respecting the affairs 
of the company, may cause the contributory to be arrested, 
and his books and papers and movable personal property 
to be seized, and him and them to be safely kept until 
such time as the court may order. 


215. Any powers by this Ordinance conferred on the 
court shall be in addition to and not in restriction of any 
existing powers of instituting proceedings against any 
contributory or debtor of the company, or the estate of 
any contributory or debtor, for the recovery of any call 
or other sums. ; 
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216.—(1) When the affairs of a company have been 
completely wound up, the court shall make an order that 
the company be dissolved from the date of the order, and 
the company shall be dissolved accordingly. 

(2) The order shall within fourteen days from the date 
thereof be reported by the liquidator to the registrar who 
shall make in his Beales a minute of the dissolution of the 
company. 

(3) If the liquidator makes default in complying with 
the requirements of this section, he shall be liable to a 
fine not exceeding one hundred shillings for every day 
during which he is in default. 


Enforcements of and Appeal from Orders. 


217. All orders made by a court under this Ordinance 
may be enforced in the same manner in which decrees of 
such court made in any suit pending therein may be 
enforced. 


218. Any order made by a court for or in the course of 
the winding up of a company shall be enforced in any 
place in the Territory. 


219. Where any order made by one court is required 
to be enforced by another court a certified copy of the 
order shall be produced to the proper officer of the court 
required to enforce the same, and the production of a 
certified copy shall be sufficient evidence of the order and 
thereupon the last-mentioned court shall take the requisite 
steps in the matter for enforcing the order in the same 
manner as if it had been made by that court. 


220. Appeals from any order or decision made or given 
in the matter of the winding up of a company by the court 
may be had in the same manner and sublect to the same 
conditions as appeals from any order or decision of the 
court in cases within its ordinary jurisdiction. 


(iii) Votuntary Winpinc UP. 


Resolutions for, and commencement of Voluntary 
Winding Up. 


221.—(1) A company may be wound up voluntarily— 
(a) when the period, if any, fixed for the duration of 
the company by the articles expires, or the event, if 
any, occurs. on the occurrence of which the articles 
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provide that the company is to be dissolved, and the 
company in general meeting has passed a resolution 
requiring the company to be wound up voluntarily ; 

(b) if the company resolves by special resolution that the 
company be wound up voluntarily; 

(c) if the company resolves by extraordinary resolution 
to the effect that it cannot by reason of its liabilities 
continue its business, and that it is advisable to wind 
up. 

(2) In this Ordinance the expression ‘‘a resolution for 

voluntary winding up’’ means a resolution passed under 
any of the provisions of sub-section (1) of this section. 


222.—(1) When a company has passed a resolution for Notice of 
voluntary winding up, it shall, within ten days after the wind up 
passing of the resolution, give notice of the resolution by voluntarily. 
advertisement in the Gazette and also in some newspaper, 
if any, circulating in the district where the registered 


office of the company is situate. 


(2) If default is made in complying with this section, 
the company and every officer of the company who is in 
default shall be liable to a default fine, and for the purposes 
of this sub-section the liquidator of the company shall be 
deemed to be an officer of the company. 


223. A voluntary winding up shall be deemed to com- Commence. 
mence at the time of the passing of the resolution for voluntary 


voluntary winding up. winding up. 


Consequences of Voluntary Winding Up. 
224. In case of a voluntary winding up, the company Fiect of 


voluntary 


shall, from the commencement of the winding up, cease tO winding up 
eats on its business, except so far as may be required for om business 
e 


é anes d status of 
the beneficial winding up thereof : Maniphay se 


Provided that the corporate state and corporate powers 
of the company shall, notwithstanding anything to the 
contrary in its articles, continue until it is dissolved. 


225. Any transfer of shares, not being a transfer made Avoidance of 
to or with the sanction of the liquidator, and any ter‘ 
alteration in the status of the members of the company, commence- 
made after the commencement of a voluntary winding up, Tientry 


shall be void. winding up. 
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voluntarily, the directors of the company or, in the case 
of a company having more than two directors, the majority 
of the directors may, at a meeting of the directors held 
before the date on which the notices of the meeting at 
which the resolution for the winding up of the company 
is to be proposed are sent out, make a statutory declaration 
to the effect that they have made a full enquiry into the 
affairs of the company, and that, having so done, they 
have formed the opinion that the company will be able 
to pay its debts in full within a period, not exceeding 
twelve months, from the commencement of the winding up. 

(2) A declaration made as aforesaid shall have no effect 
for the purposes of this Ordinance unless it is delivered 
to the registrar for registration before the date mentioned 
in sub-section (1) of this section. 

(3) A winding up in the case of which a declaration has 
been made and delivered in accordance with this section 
is in this Ordinance referred to as ‘‘a members’ voluntary 
winding up,’’ and a winding up in the case of which a 
declaration has not been made and delivered as aforesaid 
is in this Ordinance referred to as ‘‘a creditors’ voluntary 
winding up.”’ : 


Provisions applicable to a Members’ Voluntary 
Winding Up. 


227. The provisions contained in the five sections of this 
Ordinance next following shall apply in relation to a 
members’ voluntary winding up. 


228.-—(1) The company in general meeting shall appoint 
one or more liquidators for the purpose of winding up the 
affairs and distributing the assets of the company, and 
may fix the remuneration to be paid to him or them. 

(2) On the appointment of a liquidator all the powers of 
the directors shall cease, except so far as the company in 
general mecting, or the liquidator, sanctions the con- 
tinnance thereof. 


229.—(1) Tf a vacancy occurs by death, resignation or 
otherwise in the office of liquidator appointed by the com- 
pany, the company in general meeting may, subject to any 
arrangement with its creditors, fill the vacancy 
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(2) For that purpose a general meeting may be convened 
by any contributory or, if there were more liquidators 
than one, by the continuing liquidators. 

(3) The meeting shall be held in manner provided by 
this Ordinance or by the articles, or in such manner as 
may, on application by any contributory or by the con- 
tinuing liquidators, be determined by the court. 


230.—(1) Where a company is proposed to be, or is in fo" Or. 
course of being, wound up altogether voluntarily, and the to accept 
whole or part of its business or property is proposed to bses. se. 
be transferred or sold to another company, whether a com- ation for sale 
pany within the meaning of this Ordinance or not (in %prPety 
this section called ‘‘the transferee company’’) the liqui- 
dator of the first-mentioned company (in this section called 
“‘the transferor company’’) may, with the sanction of a 
special resolution of that company, conferring either a 
general authority on the liquidator or an authority in 
respect of any particular arrangement, receive in com- 
pensation or part compensation for the transfer or sale, 
shares, policies or other like interests in the transferee 
company, for distribution among the members of the trans- 
feror company, or may enter into any other arrangement 
whereby the members of the transferor company may, in 
lieu of receiving cash, shares, policies or other like 
interests, or in addition thereto, participate in the profits 
of or receive any other benefit from the transferee com- 
pany. 

(2) Any sale or arrangement in pursuance of this section 
shall be binding on the memhers of the transferor company. 

(3) If any member of the transferor company who did 
not vote in favour of the special resolution expresses his 
dissent therefrom in writing addressed to the liquidator, 
and left at the registered office of the company within 
seven days after the passing of the resolution, he may 
require the liquidator either to ahstain from carrying the 
resolution into effect, or to purchase his interest at a price 
to be determined by agreement or hy arbitration in accord- 
ance with the law relating to arbitration in force in the 
Territory. 

(4) If the liquidator elects to purchase the member’s 
interest, the purchase monev must he paid hefore the com- 
pany is dissolved, and be raised by the liquidator in such 
manner as may be determined hy special resolution. 
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(5) A special resolution shall not be invalid for the 
purposes of this section by reason that it is passed before 
or concurrently with a resolution for voluntary winding up 
or for appointing liquidators but, if an order is made 
within a year for winding up the company by or subject 
to the supervision of the court, the special resolution shall 
not be valid unless sanctioned by the court. 


231.—(1) In the event of the winding-up continuing 
for more than one year, the liquidator shall summon a 
general meeting of the company at the end of the first 
year from the commencement of the winding up, and of 
each succeeding year, or as soon thereafter as may be 
convenient, and shall lay before the meeting an account 
of his acts and dealings and of the conduct of the winding 
up during the preceding year. 

(2) If the liquidator fails to comply with this section, he 
shall be liable to a fine not exceeding two hundred shillings. 


232.—(1) As soon as the affairs of the company are fully 
wound up, the liquidator shall make up an account of the 
winding up, showing how the winding up has been con- 
ducted and the property of the company has been disposed 
of, and thereupon shall call a general meeting of the com- 
pany for the purpose of laying before it the account. and 
giving any explanation thereof. . 

(2) The meeting shall be called by advertisement specify- 
ing the time, place and object thereof, and published one 
month at least before the meeting in the manner specified 
in sub-section (1) of section 222 of this Ordinance. 

(3) Within one week after the meeting, the liquidator 
shall send to the registrar a copy of the account, and shall 
make a return to him of the holding of the meeting and 
of its date, and if the copy is not sent or the return is not 
made in accordance with this sub-section the liquidator 
shall be liable to a fine not exceeding one hundred shillings 
for every day during which the default continues : 

Provided that, if a quorum is not present at the meeting, 
the liquidator shall. in lieu of the return hereinbefore 
mentioned, make a return that the meeting was dulv 
summoned and that no quorum was present thereat, and 
upon such a return being made the provisions of this sub- 
section as to the making of the return shall be deemed to 
to have been complied with. 
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(4) The registrar on receiving the account and either 
of the returns hereinbefore mentioned shall forthwith 
register them, and on the expiration of three months from 
the registration of the return the company shall be deemed 
to be dissolved : 

Provided that the court may, on the application of the 
liquidator or of any other person who appears to the court 
ike interested, make an order deferring the date at which 
the dissolution of the company is to take effect for such 
time as the court thinks fit. : 

(5) It shall be the duty of the person on whose appli- 
cation an order of the court under this section is made, 
within seven days after the making of the order, to deliver 
to the registrar a certified copy of the order for 
registration, and if that person fails so to do he shall be 
liable to a fine not exceeding one hundred shillings for 
every day during which the default continues. 


Provisions applicable to a Creditors’ Voluntary 
Winding Up. 


233. The provisions contained in the eight sections of Provisions 


this Ordinance next following shall apply in relation to a 
creditors’ voluntary winding up. 


applicable to 
@ creditors’ 
winding up. 


234.—(1) The company shall cause a meeting of the Meeting of 


creditors of the company to be summoned for the day, or 
the day next following the day, on which there is to be 
held the meeting at which the resolution for voluntary 
winding up is to be proposed, and shall cause the notices 
of the said meeting of creditors to be sent by. post to the 
creditors simultaneously with the sending of the notices 
of the said meeting of the company. 

(2) The company shall cause notice of the meeting of 
the creditors to be advertised once in the Gazette and once 
at least in a local newspaper, if any, circulating in the 
district where the registered office or principal place of 
business of the company is situate. 

(3) The directors of the company shal]— 

(a) cause a full statement of the position of the com- 
pany’s affairs together with a list of the creditors of 
the company and the estimated amount of their claims 
to be laid before the meeting of creditors to be held 
as aforesaid; and 

(b) appoint one of their number to preside at the said 
meeting. ; 


treditors. 
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Appointment 
of liquidator, 


Appointment 
of committee 
of inspection. 


(4) It shall be the duty of the director appointed to 
preside at the meeting of creditors to attend the meeting 
and preside thereat. 


(5) If the meeting of the company at which the resolu- 
tion for voluntary winding up is to be proposed is 
adjourned and the resolution is passed at an adjourned 
meeting, any resolution passed at the meeting of the 
creditors held in pursuance of sub-section (1) of this section 
shall have effect as if it had been passed immediately after 
the passing of the resolution for winding up the company. 


(6) If default is made— 
(a) by the company in complying with sub-sections (1) 
and (2) of this section; 
(b) by the directors of the company in complying with 
sub-section (3) of this section; 
(c) by any director of the company in complying with 
sub-section (4) of this section, 
the company, directors or director, as the case may be, shall 
be liable to a fine not exceeding two thousand shillings, and 
in the case of default by the company, every officer of the 
company who is in default shall be liable to the like 
penalty. 


235. The creditors and the company at their respective 
meetings mentioned in the last foregoing section of this 
Ordinance may nominate a person to be liquidator for the 
purpose of winding up the affairs and distributing the 
assets of the company, and if the creditors and the com- 
pany nominate different persons, the person nominated by 
the creditors shall be liquidator, and if no person is 
nominated by the creditors the person, if any, nominated 
by the company shall be liquidator : 

Provided that in the case of different persons being 
nominated any director, member or creditor of the com- 
pany may, within seven days after the date on which 
the nomination was made by the creditors, apply to the 
court for an order either directing that the person 
nominated as liquidator by the company shall be liquidator 
instead of or jointly with the person nominated by the 
creditors, or appointing some other person to be liquidator 
instead of the person appointed by the creditors. 


236.—(1) The creditors at the meeting to be held 
in pursuance of section 234 of this Ordinance or at any 
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subsequent meeting, may, if they think fit, appoint a com- 
mittee of inspection consisting of not more than five 
persons, and if such a committee is appointed the com- 
pany may, either at the meeting at which the resolution for 
voluntary winding up is passed or at any time subsequently 
in general meeting, appoint such number of persons as 
they think fit to act as members of the committee not 
exceeding five in number : 


Provided that the creditors may, if they think fit, resolve 
that all or any of the persons so appointed by the company 
ought not to be members of the committee of inspection 
and, if the creditors so resolve, the persons mentioned in 
the resolution shall not, unless the court otherwise directs, 
be qualified to act as members of the committee, and on 
any application to the court under this provision the court 
may, if it thinks fit, appoint other persons to act as such 
members in place of the persons mentioned in the resolu- 
tion. 

(2) Subject to the provisions of this section and to any 
tules made in this behalf, the provisions of section 197 
(except sub-section (1) ) of this Ordinance shall apply with 
respect to a committee of inspection appointed under this 
section as they apply with respect to a committee of 
inspection appointed in a winding up by the court. 


237.—(1) The committee of inspection, or if there is no Fixing ot ° 
such committee, the creditors, may fix the remuneration to ;anuneration 
be paid to the liquidator or liquidators. and caster of 

directors 


(2) On the appointment of a liquidator, all the powers powers. 
of the directors shall cease, except so far as the committee 
of inspection, or if there is no such committee, the 
creditors, sanction the continuance thereof. 


238. If a vacancy occurs, by death, resignation or other- Power to fill 
wise, in the office of a liquidator, other than a liquidator jmeeg 


appointed by, or by the direction of, the court, the liquidator. 
creditors may fill the vacancy. 


239. The provisions of section 230 of this Ordinance Application 
chall apply in the case of a creditors’ voluntary winding $yen0" 
up as in the case of a members’ voluntary winding up, creditors’ 
with the modification that the powers of the liquidator eet: 
under the said section shall not be exercised except with the 
sanction either of the court or of the committee of 
inspection. 
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Duty of 240.—(1) In the event of the winding up continuing for 
tavdnicr acs More than one year, the liquidator shall summon a general 
of company meeting of the company and a meeting of creditors at the 
ang ot sat end Of the first year from the commencement of the winding 
end ofeach up, and of Bah, succeeding year, or as soon thereafter as 
ia may be convenient, and shall lay before the meetings an 
account of his acts and dealings and of the conduct of 
the winding up during the preceding year. 
(2) If the liquidator fails to comply with this section, 
he shall be liable to a fine not exceeding two hundred 
shillings. 


Final meeting 241.—(1) As soon as the affairs of the company are fully 

tion. wound up, the liquidator shall make up an account of the 
winding up, showing how the winding up has been con- 
ducted and the property of the company has been disposed 
of, and thereupon shall call a general meeting of the com- 
pany and a meeting of the creditors, for the purpose of 
laying the account before the meetings, and giving any 
explanation thereof. 

(2) Each such meeting shall be called by advertisement 
in the Gazette, specifying the time, place and object there- 
of, and published one month at least before the meeting. 

(3) Within one week after the date of the meetings or, 
if the meetings are not held on the same date, after the 
date of the later meeting, the liquidator shall send to the 
registrar a copy of the account, and shall make a return 
to him of the holding of the meetings and of their dates, 
and if the copy is not sent or the return is not made in 
accordance with this sub-section the liquidator shall be 
liable to a fine not exceeding one hundred shillings for 
every day during which the default continues : 

Provided that, if a quorum is not present at either such 
meeting, the liquidator shall, in lieu of the return herein- 
before mentioned, make a return that the meeting was duly 
summoned and that no quorum was present thereat, and 
upon such a return being made the provisions of this sub- 
section as to the making of the return shall, in respect of 
that meeting, be deemed to have been complied with. 

(4) The registrar on receiving the account and in respect 
of each such meeting either of the returns hereinbefore 
mentioned shall forthwith register them, and on the expira- 
tion of three months from the registration thereof the 
company shall be deemed to be dissolved : 
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Provided that the court may, on the application of the 
liquidator or of any other person who appears to the court 
to be interested, make an order deferring the date at which 
the dissolution of the company is to take effect for such 
time as the court thinks fit. 

(5) It shall be the duty cf the person on whose applica- 
tion an order of the court under this section is made, within 
seven davs after the making of the order, to deliver to the 
registrar a certified copy of the order for registration, 
and if that person fails so to do he shall be liable to a fine 
not exceeding one hundred shillings for every day during 
which the default continues. 


Provisions applicable to every Voluntary Winding Up. 


242. The provisions contained in the nine sections of Provisions to 
this Ordinance next following shall apply to every spplicsble 
voluntary winding up whether a members’ or a creditors’ voluntary 


winding up. winding up. 


243. Subject to the provisions of this Ordinance as tw Distribution 
preferential payments, the assets of a company shall on its 1eee 
winding up, be applied in satisfaction of its liabilities 

pari passu, and, subject to such application, shall, unless 

the articles otherwise provide, be distributed among the 
members according to their rights and interests in the 
company. 


244.—(1) The liquidator may— Powers and 
(a) in the case of a members’ voluntary winding up, with duticsof 
the sanction of an extraordinary resolution of the voluntary 

company, and, in the case of a creditors’ voluntary ¥indine vp. 
winding up, with the sanction of either the court or 

’ the committee of inspection, exercise any of the powers 
given by paragraphs (d), (e) and (f) of sub-section (1) 
of section 190 of this Ordinance to a liquidator in a 
winding up by the court; 

(b) without sanction, exercise any of the other powers 
by this Ordinance given to the liquidator in a winding 
up by the court; 

(c) exercise the power of the court under this Ordinance 
of settling a list of contributories and the list of 
contributories shall be prima facie evidence of the 
liability of the persons named therein to be con- 
tributories ; 

(d) exercise the power of the court of making calls; 
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Power 

of court to 
appoint and 
remove 
liquidator in 
voluntary 
winding up. 
Notice by 
liquidator of 
his appoint- 
ment. 


Arrangement 
when binding 
on creditors. 


Power to 
apply to court 
to have 
questions 
determined 
or powers 
exercised. 
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(e) summon general meetings of the company for the 
purpose of obtaining the sanction of the company by 
special or extraordinary resolution or for any other 
purpose he may think fit. 

(2) The liquidator shall pay the debts of the company 
and shall adjust the rights of the contributories among 
themselves. 

(3) When several liquidators are appointed, any power 
given by this Ordinance may be exercised by such one or 
more of them as may be determined at the time of their 
appointment or, in default of such determination, by any 
number net less than two. 


245.—(1) If from any cause whatever there is no 
liquidator acting, the court may appoint a liquidator. 

(2) The court may, on cause shown, remove a liquidator 
and appoint another liquidator. 


246.—(1) The liquidator shall, within twenty-one days 
after his appointment, deliver to the registrar for regis- 
tration a notice of his appointment in the form pee 

(2) If the liquidator fails to comply with the require- 
ments of this section he shall be liable to a fine not 
exceeding one hundred shillings for every day during 
which the default continues. 


247.—(1) Any arrangement entered into between a com- 
pany about to be, or in the course of being, wound up and 
its creditors shall, subject to the right of appeal under 
this section, be binding on the company if sanctioned by an 
extraordinary resolution, and on the creditors if acceded 
to by three-fourths in number and value of the creditors. 

(2) Any creditor or contributory may, within three weeks 
from the completion of the arrangement, appeal to the 
court against it, and the court may thereupon, as it thinks 
just, amend, vary or confirm the arrangement. 


248.—(1) The liquidator or any contributory or creditor 
may apply to the court to determine any question arising 
in the winding up of a company, or to exercise, as respects 
the enforcing of calls, or any other matter, all or any of 
the powers which the court might exercise if the company 
were being wound up by the court. 

(2) The court, if satisfied that the determination of the 
question or the required exercise of power will be just and 
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beneficial, may accede wholly or partially to the application 

on such terms and conditions as it thinks fit, or may make 

such other order on the application as it thinks just. 

249. If the court, on the application of the liquidator Bonn ta aia 
so directs, no action or proceeding shall be proceeded with Proceetinss 
or commenced against the company except by leave of the company. 
court, and subject to such terms as the court may impose. 


_ 250. All costs, charges, and expenses properly incurred arene 
in the winding up, including the remuneration of the winding up. 
liquidator, shall be payable out of the assets of the company 


in priority to all other claims. 


251. The winding up of a company shall not bar the Saving of 
right of any creditor or contributory to have it wound up Tights. of mea 
by the court, but in the case of an application by a con-con- _ 
tributory, the court must be satisfied that the rights of “re 
the contributories will be prejudiced by a voluntary 


winding up. 


(iv) Winpvinc Up suBsecTt To SUPERVISION oF CouRT. 


252. When a company has passed a resolution for Power to _ 
voluntary winding up, the court may make an order that aay 
the voluntary winding up shall continue but subject to such supervision. 
supervision of the court, and with such liberty for 
creditors, contributories or others to apply to the court, 
and generally on such terms and conditions, as the court 
thinks just. 


253. A petition for the continuance of a voluntary Effect of 
winding up subject to the supervision of the court shall, Lene 
for the purpose of giving jurisdiction to the court over subject to 
actions, be deemed to be a petition for winding up by the Per" 


court. 


254. A winding up subject to the supervision of the Application 
court shall, for the purposes of sections 172 and 173 of this (730175 


Ordinance, be deemed to be a winding up by the court. to winding up 
subject to 
rvision. 
255.—(1) Where an order is made for a winding up paeseat 
subject to supervision, the court may by that or any sub- ot t 


sequent order appoint an additional liquidator. eee 


(2) A liquidater appointed by the court under this liquidators. 
section shall have the same powers, be subject to the same 
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obligations, and in all respects stand in the same position, 
as if he had been duly appointed in accordance with the 
provisions of this Ordinance with respect to the appoint- 
ment of liquidators in a voluntary winding up. 

(3) The court may remove any liquidator so appointed 
by the court or any liquidator continued under the super- 
vision order and fill any vacancy occasioned by the removal, 
or by death or resignation. 


Effect of 256.—(1) Where an order is made for a winding up 

crer. Subject to supervision, the liquidator may, subject to any 
restrictions imposed by the court, exercise all his powers, 
without the sanction or intervention of the court, in the 
same manner as if the company were being wound up 
altogether voluntarily : 

Provided that the powers specified in paragraphs (d), (e) 
and (f) of sub-section (1) of section 190 of this Ordinance 
shall not be exercised by the liquidator except with the 
sanction of the court or, in a case where before the order 
the winding up was a creditors’ voluntary winding up. 
with the sanction of either the court or the committee of 
inspection. 

(2) A winding up subject to the supervision of the court 
is not a winding up by the court for the purpose of the 
provisions of this Ordinance which are set out in the 
Seventh Schedule to this Ordinance, but, subject as afore- 
said, an order for a winding up subject to supervision shall 
for all purposes be deemed to be an order for winding up 
by the court : 

Provided that where the order for winding up subject 
to supervision was made in relation to a creditor’s 
voluntary winding up in which a committee of inspection 
had been appointed, the order shall be deemed to be an 
order for winding up by the court for the purpose of 
section 197 (except sub-section (1) thereof) of this Ordi- 
nance, except in so far as the operation of those sections is 
excluded in a voluntary winding up by general rules. 


(v) PROVISIONS APPLICABLE TO EVERY MODE OF 
Winpinc Up. 


Proof and Ranking of Claims. 


Debts of al 257. In every winding up (subject in the case of 
descriptions insolvent companies to the application in accordance with 

proved. Bava . . 
the provisions of this Ordinance of the law of bankruptcy) 
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all debts payable on a contingency, and all claims against 
the company, present or future, certain or contingent, 
shall be admissible to proof against the company, a just 
estimate being made, so far as possible, of the value of 
such debts or claims as may be subject to any contingency 
or for some other reason do not bear a certain value. 


258. In the winding up of an insolvent company the Application 


o 


f bank- 


same rules shall prevail and be observed with regard to ruptcy rules 
the respective rights of secured and unsecured creditors in winding 
and to debts provable and to the valuation of annuities and jcivent 

future and contingent liabilities as are in force for the compunies. 


time being under the law of bankruptcy with respect to 
the estates cf persons adjudged bankrupt, and all persons 
who in any such case would be entitled to prove for and 
receive dividends out of the assets of the company may 
come in under the winding up, and make such claims 
against the company as they respectively are entitled to 
by virtue of this section. 


259.—(1) In a winding up there shall be paid in priority Preferential 
P 


to all other debts— 

(a) all taxes and rates whether payable to the crown 
or to a local authority, due from the company at the 
relevant date and having become due and payable with- 
in twelve months next before that date; 

(b) all wages or salary (whether or not earned wholly 
or in part by way of commission) of any clerk or 
servant in respect of services rendered to the company 
during four months next before the relevant date, not 
exceeding two thousand shillings; 

(c) all wages of any workman or labourer not exceeding 
one thousand shillings, whether payable for time or 
for piece work, in respect of services rendered to the 
company during two months next before the relevant 
date : 

Provided that, where anv labourer in husbandry has 
entered into a contract for the payment of a portion 
of his wages in a lump sum at the end of the year of 
hiring, he shall have priority in respect of the whole 
of such sum, or a part thereof, as the court may decide 
to be due under the contract, proportionate to the time 
of service up to the relevant date; 

(d) all sums of money deposited by natives for safe 
custody except where such money was deposited, for 


ayments. 
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the purposes of banking, with a company lawfully 
carrying cn the business of banking. 

(2) Where any payment on account of wages or salary 
has been made to any clerk, servant, workman or labourer 
in the employment of a company out of money advanced 
by some person for that purpose, that person shall in a 
winding up have a right of priority in respect of the 
money so advanced and paid up to the amount by which 
the sum in respect of which that clerk, servant, workman 
or labourer would have been entitled to priority in the 
winding up has been diminished by reason of the payment 
having been made. 

(3) The foregoing debts shall— 

(a) rank equally among themselves and be paid in full, 
unless the assets are insufficient to meet them, in which 
case they shall abate in equal proportions: and 

(b) so far as the assets of the company available for pay- 
ment of general creditors are insufficient to meet them, 
have priority over the claims of holders of debentures 
under any floating charge created by the company, and 
be paid accordingly out of any property comprised in 
or subject to that charge. 

(4) Subject to the retention of such sums as may be neces- 
sary for the costs and expenses of the winding up, the fore- 
going debts shall be discharged forthwith so far as the 
assets are sufficient to meet them. 

(5) In the event of a landlord or other person distraining 
or having distrained on any goods or effects of the com- 
pany within three months next before the date of a 
winding-up order, the debts to which priority is given by 
this section shall be a first charge on the goods or effects 
so distrained on, or the proceeds of the sale thereof : 

Provided that, in respect of any money paid under any 
such charge, the landlord or other person shall have the 
same rights of priority as the person to whom the payment 
is made. 

(6) In this section the expression ‘‘the relevant date’’ 
means— 

(a) in the case of a company ordered to be wound up 
compulsorily which had not previously commenced to 
be wound up voluntarily, the date of the winding-up 
order; and 

(b) in any other case, the date of the commencement of 
the winding up. 
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Effect of Winding Up on antecedent and other 
Transactions. 


260.—(1) Any transfer, mortgage, delivery of goods, pean 
payment, execution or other act relating to property which 
would, if made or done by or against an individual, be 
deemed in the bankruptcy a fraudulent preference, shall, 
if made or done by or against a company, be deemed, in the 
event of its being wound up, a fraudulent preference of its 
creditors, and be invalid accordingly. 

(2) For the purposes of this section, the commencement 
of the winding up shall be deemed to correspond with the 
presentation of the bankruptcy petition in the case of an 
individual. 

(3) Any transfer or assignment by a company of all its 
property to trustees for the benefit of all its creditors shall 
be void to all intents. 


261. Where a company is being wound up, a floating Effect of 

: ating 

charge on the undertaking or property of the company charge. 
created within six months of the commencement of the 
winding up shall, unless it is proved that the company 
immediately after the creation of the charge was solvent, 
be invalid, except to the amount of any cash paid to the 
company at the time of or subsequently to the creation of, 
and in consideration for, the charge, together with interest 
on that amount at the rate of five per cent. per annum. 


262.—(1) Where any part of the property of a company Disclaimer of 
which is being wound up consists of land of any tenure fren, 
burdened with onerous covenants, of shares or stock in 
companies, of unprofitable contracts, or of any other 
property that is unsaleable, or not readily saleable, by 
reason of its binding the possessor thereof to the perform- 
ance of any onerous act, or to the payment of any scum 
of money, the liquidator of the company, notwithstanding 
that he has endeavoured to ‘sell or has taken possession of 
the property, or exercised any act of ownership in relation 
thereto, may, with the leave of the court and subject te 
the provisions of this section, by writing signed by him, 
at any time within twelve months after the commencement 
of the winding up or such extended period as may he 
allowed by the court, disclaim the property : 

Provided that, where any such property has not come 
to the knowledge of the liquidator within one month after 
the commencement of the winding up, the power under 
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this section of disclaiming the property may be exercised 
at any time within twelve months after he has become 
aware thereof or such extended period as may be allowed 
by the court. 

(2) The disclaimer shall operate to determine, as from 
the date of disclaimer, the rights, interest and liabilities 
of the company, and the property of the company, in or 
in respect of the property disclaimed, but shall not, except 
so far as is necessary for the purpose of releasing the com- 
pany and the property of the company from liability, 
affect the rights or liabilities of any other person. 

(3) The court, before or on granting leave to disclaim, 
may require such notices to be given to persons interested, 
and impose such terms as a condition of granting leave, 
and make such other order in the matter as the court 
thinks just. 

(4) The liquidator shall not be entitled to disclaim any 
property under this section in any case where an applica- 
tion in writing has been made to him by any persons 
interested in the property requiring him to decide whether 
he will or will not disclaim, and the liquidator has not, 
within a period of twenty-eight days after the receipt of 
the application or such further period as may be allowed 
by the court, given notice to the applicant that he intends 
to apply to the court for leave to disclaim, and, in the 
case of a contract, if the liquidator, after such an applica- 
tion as aforesaid, does not within the said period or further 
period disclaim the contract, the company shall be deemed 
to have adopted it. 

(5) The court may, on the application of any person 
who is, as against the liquidator, entitled to the benefit 
or subject to the burden of a contract made with the com- 
pany, make an order rescinding the contract on such terms 
as to payment by or to either party of damages for the 
non-performance of the contract, or otherwise as the court 
thinks just, and any damages payable under the order to 
any such person may be proved by him as a debt in the 
winding up. 

(6) The court may, on an application by any person who 
either claims any interest in any disclaimed property or is 
under any liability not discharged by this Ordinance in 
respect of any disclaimed property and on hearing any 
such persons as it thinks fit, make an order for the vesting 
of the property in or the delivery of the property to any 
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persons entitled thereto, or to whom it may seem just that 
the property should be delivered by way of compensation 
for such liability as aforesaid, or a trustee for him, and 
on such terms as the court thinks just, and on any such 
vesting order being made, the property comprised therein 
shall vest accordingly in the person therein named in that 
behalf without any conveyance or assignment for the 
purpose : 

Provided that, where the property disclaimed is of a 
leasehold nature, the court shall not make a vesting order 
in favour of any person claiming under the company, 
whether as under-lessee or as mortgagee by demise, includ- 
ing a chargee by way of legal mortgage, except upon the 
terms of making that person— 

(a) subject to the same liabilities and obligations as 
those to which the company was subject under the lease 
in respect of the property at the commencement of the 
winding up; or 

(b) if the court thinks fit, subject only to the same 
liabilities and obligations as if the lease had been 
assigned to that person at that date, 

and in either event (if the case so requires) as if the lease 
had comprised only the property comprised in the vesting 
order, and any mortgagee or under-lessee declining to accept 
a vesting order upon such terms shall be excluded from all . 
interest in and security upon the property, and, if there 
is no person claiming under the company who is willing 
to accept an order upon such terms, the court shall have 
power to vest the estate and interest of the company in 
the property in any person liable either personally or in a 
representative character, and either alone or jointly with 
the company to perform the lessee’s covenants in the lease, 
freed and discharged from all estates, incumbrances and 
interests created therein by the company. 

(7) Any person injured by the operation of a disclaimer 
under this section shall he deemed to be a creditor of the 
company to the amount of the injurv, and may accordingly 
prove the amount as a debt in the winding up. 


263.—(1) Where a creditor has issued execution against Restriction 
the goods or lands of a company or has attached any debt of 78h of 
due to the company, and the company is subsequently wound execution or 
up. he shall not be entitled to retain the henefit of the (isc2mc" 
execution or attachment against the liquidator in the company 


winding up of the company unless he has completed the ae round 
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execution or attachment before the commencement of the 
winding up: 

Provided that— 

(a) where any creditor has had notice of a meeting 
having been called at which a resolution for voluntary 
winding up is to be proposed, the date on which the 
creditor so had notice shall for the purposes of the 
foregoing provision be substituted for the date of the 
commencement of the winding up; and 

(b) a person who purchases in good faith under a sale 

. by order of the court any goods of a company on which 
an execution has been levied shall in all cases acquire 
a good title to them against the liquidator. 

(2) For the purposes of this section, an execution against 
goods shall be taken to be completed by seizure and sale, 
and an attachment of a debt shall be deemed to be completed 
by receipt of the debt, and an execution against land shall 
be deemed to be completed by seizure and, in the case of 
an equitable interest, by the appointment of a receiver. 

(3) In this section the expression ‘‘goods’’ includes all 
chattels personal. 


eee 264.—(1) Where any goods of a company are taken in 
goods taken execution, and, before the sale thereof or the completion 
inexecutions of the execution by the receipt or recoverv of the full 
amount of the levy, the court is notified that a provisional 
liquidator has been appointed or that a winding-up order 
has been made or that a resolution for voluntary winding 
up has been passed, the court shall, on being so required, 
deliver the goods and any money seized or received in part 
satisfaction of the execution to the liquidator, but the costs 
of the execution shall be a first charge on the goods or 
money so delivered, and the liquidator may sell the goods. 
or a sufficient part thereof, for the purpose of satisfying 
that charge. 
(2) Where under an execution in respect of a judgment 
for a sum exceeding four hundred shillings the goods of 
a company are sold or money is paid in order to avoid 
sale, the court shall deduct the costs of the execution from 
the proceeds of the sale or the money paid and retain the 
balance for fourteen davs, and if within that time notice 
is served on the court of a petition for the winding up of 
the company having been presented or of a meeting having 
been called at which there is to be proposed a resolution 
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for the voluntary winding up of the company and an order 
is made or a resolution is passed, as the case may be, for 
the winding up of the company, the court shall pay the 
balance to the liquidator, who shall be entitled to retain 
it as against the execution creditor. 

(3) In this section the expression ‘‘goods’’ includes all 
chattels personal, and the expression ‘“‘court’’ includes any 
officer charged with the execution of a writ or other process. 


Offences antecedent to or in course of Winding Up. 


265.—(1) If any person, being a past or present director, Offences by 
manager or other officer of a company which at the time baal ie 
of the commission of the alleged offence is being wound liquidation. 
up, whether by or under the supervision of the court or 
voluntarily, or is subsequently ordered to be wound up by 
the court or subsequently passes a resolution for voluntary 
winding up— 

(a) does not to the best of his knowledge and belief fully 
and truly discover to the liquidator all the property, 
real and personal, of the company, and how and to 
whom and for what consideration and when the com- 
pany disposed of any part thereof, except such part 
as has been disposed of in the ordinary way of the 
business of the company; or 

(b) does not deliver up to the liquidator, or as he directs, 
all such part of the real and personal property of the 
company as is in his custody or under his control, and 
which he is required by law to deliver up; or 

(c) does not deliver up to the liquidator, or as he directs, 
all books and papers in his custody or under his control 
belonging to the company and which he is required by 
law to deliver up; or 

(d) within twelve months next hefore the commencement 
of the winding up or at anv time thereafter conceals 
any part of the property of the company to the value 
of two hundred shillings or upwards, or conceals any 
debt due to or from the company; or 

(e) within twelve months next before the commencement 
of the winding up or at any time thereafter fraudu- 
lently removes any part of the property of the company 
to the value of two hundred shillings or upwards: or 

(f) makes any material omission in any statement relat- 
ing to the affairs of the company; or 
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(g) knowing or believing that a false debt has been 
proved by any person under the winding up, fails for 
the period of a month to inform the liquidator there- 
of; or 

(h) after the commencement of the winding up prevents 
the production of any book or paper affecting or relat- 
ing to the property or affairs of the company; or 

(i) within twelve months next before the commencement 
of the winding up or at any time thereafter, conceals, 
destroys, mutilates or falesties: or is privy to the 
concealment, destruction, mutilation or falsification 
of, any book or paper affecting or relating to th 
property or affairs of the company; or 7 

(j) within twelve months next before the commencement 
of the winding up or at any time thereafter makes cr 
is privy to the making of any false entry in any book 
or paper affecting or relating to the property or affairs 
of the company; or 

(k) within twelve months next before the commencement 
of the winding up or at any time thereafter fraudu- 
lently parts with, alters, or makes any omission in, or 
is privy to the fraudulent parting with, altering or 
making any omission in, any document affecting or 
relating to the property or affairs of the company; or 

(1) after the commencement of the winding up or at any 
meeting of the creditors of the company within twelve 
months next before the commencement of the winding 
up attempts to account for any part of the property 
of the company by fictitious losses or expenses; or 

(m) has within twelve months next before the commence- 
ment of the winding up or at any time thereafter, by 
any false representation or other fraud, obtained any 
property for or on behalf of the company on credit 
which the company does not subsequently pay for; or 

(n) within twelve months next before the commencement 
of the winding up or at any time thereafter, under the 
false pretence that the company is carrying on its 
business, obtains on credit, for or on behalf of the 
company, any property which the company does not 
subsequently pay for; or 

(0) within twelve months next before the commencement 
of the winding up or at any time thereafter pawns, 
pledges, or disposes of any property of the company 
which has been obtained on credit and has not been 
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paid for, unless such pawning, pledging, or disposing 
is in the ordinary way of the business of the company; 
or 

(p) is guilty of any false representation or other fraud 

for the purpose of obtaining the consent of the 
creditors of the company or any of them to an agree- 
ment with reference to the affairs of the company or 
to the winding up, 
he shall be guilty of an offence, and in the case of the 
offences mentioned respectively in paragraphs (m), (n) and 
(0) of this sub-section, be liable on conviction to imprison- 
ment with or without hard labour for a term not exceeding 
five years, and in the case of any other offence shall be 
liable on conviction to imprisonment with or without hard 
labour for a term not exceeding two years : 

Provided that it shall be a good defence to a charge under 
any of paragraphs (a), (b), (c), (d), (f), (n) and (0), if the 
accused proves that he had no intent to defraud, and to a 
charge under any of the paragraphs (h), (i) and (j). if he 
proves that he had no intent to conceal the state of affairs 
of the company cr to defeat the law. 

(2) Where any person pawns, pledges or disposes of any 
property in circumstances which amount to an offence under 
paragraph (0) of sub-section (1) of this section, every 
person who takes in pawn or pledge or otherwise receives 
the property knowing it to be pawned, pledged, or dis- 
posed of in such circumstances as aforesaid shall be guilty 
of an offence, and on conviction thereof shall be liable to 
be punished in the same way as if he had received the 
property knowing it to have been obtained in circumstances 
amounting to a felony under section 295 of the Penal Code. 

(3) For the purposes of this section, the expression 
‘director’ shall include any person in accordance with 
whose directions or instructions the directors of a company 
have been accustomed to act. 


266. If any director, manager or other officer, or con- 
tributory of any company being wound up destroys, 
mutilates, alters or falsifies any books, papers or securities, 
or makes or is privy to the making of any false or 
fraudulent entry in any register, book of account cr docu- 
ment belonging to the company with intent to defraud or 
deceive any person, he shall be liable to imprisonment for 
any term not exceeding seven years, with or without hard 
labour and shall also be liable to a fine. 
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267. If any person, being at the time of the commission 
of the alleged offence a director, manager or other officer of 
a company which is subsequently ordered to be wound up 


by the court or subsequently passes a resolution for, 


voluntary winding up— 

(a) has by false pretences or by means of any other fraud 
induced any person to give credit to the company ; 

(b) with intent to defraud creditors of the company, has 
made or caused to be made any gift or transfer of or 
charge on, or has caused or connived at the levying of 
any execution against, the property of the company; 

(c) with intent to defraud creditors of the company, has 
concealed or removed any part of the property of the 
company since, or within two months before, the date 
of any unsatisfied judgment or order for payment of 
money obtained against the company, 

he shall be guilty of an offence and shall be liable on con- 
viction to imprisonment with or without hard labour for 
a term not exceeding two years. 


268.—(1) If where a company is wound up it is shown 
that proper books of account were not kept by the company 
throughout the period of two years immediately preceding 
the commencement of the winding up, every director, 
manager or other oflicer of the company who was knowingly 
a party to or connived at the default of the company shall, 
unless he shows that he acted honestly or that in the circum- 
stances in which the business of the company was carried 
on the default was excusable, be liable on conviction to 
imprisonment with or without hard labour fer a term not 
exceeding one year. 


(2) For the purposes of this section, proper books of 
account shall be deemed not to have been kept in the case 
of any company if there have not been kept such beoks or 
accounts as are necessary to exhibit and explain the trans- 
actions and financial position of the trade or business of the 
company, including books containing entries from day to 
day in sufficient detail of all cash received and cash paid, 
and, where the trade or business has involved dealings in 
goods, statements of the annual stocktakings and (except 
in the case of goods sold by way of ordinary retail trade) 
of all goods sold and purchased, showing the goods and 
buyers and sellers thereof in sufficient detail to enable 
those goods and those buyers and sellers to be identified. 
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269.—(1) If in the course of the winding up of a com- Responsibility 
pany it appears that any business of the company has been for traujalent 
carried on with intent to defraud creditors of the company trading. 
or creditors of any other person or for any fradulent 
purpose, the court, on the application of the liquidator or 
any creditor or contributory of the company, may, if it 
thinks proper so to do, declare that any of the directors, 
whether past or present, of the compEDY who were 
knowingly parties to the carrying on of the business in 
manner aforesaid shall be personally responsible, without 
any limitation of liability, for all or any of the debts or 
other liabilities of the company as the court may direct. 

(2) Where the court makes any such declaration, it may 
give such further directions as it thinks proper for the 
purpose of giving effect to that declaration, and in parti- 
cular may make provision for making the liability of any 
such director under the declaration a charge on any debt 
or obligation due from the company to him, or on any mort- 
gage or charge or any interest in any mortgage or charge 
on any assets of the company held by or vested in him, 
or any company or pereon on his behalf, or any person 
claiming as assignee from or through the director, company 
or person, and may from time to time make such further 
order as may be necessary for the purpose of enforcing any 
charge imposed under this sub-section. 

For the purpose of this sub-section, the expression 
“assignee’’ includes any person to whom or in whose 
favour, by the directions of the director, the debt, obliga- 
tion, mortgage or charge was created, issued or transferred 
or the interest created, but does not include an assignee for 
valuable consideration (not including consideration by way 
of marriage) given in good faith and without notice of any 
of the matters on the ground of which the declaration is 
made. 

(3) Where any business of a company is carried on with 
such intent or for such purpose as is mentioned in sub- 
section (1) of this section, every director of the company 
who was knowingly a party to the carrying on of the 
business in manner aforesaid, shall be liable on conviction 
to imprisonment with or without hard labour for a term 
not exceeding one year. 

(4) The court may, in the case of any person in respect 
of whom a declaration has been made under sub-section (1) 
of this section, or who has been convicted of an offence 
under sub-section (3) of this section, order that that person 
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shall not, without the leave of the court, be a director of 
or in any way, whether directly or indirectly, be concerned 
in or take part in the management of a company for such 
period, not exceeding five years, from the date of the 
declaration or of the conviction, as the case may be, as may 
be specified in the order, and if any person acts in contra- 
vention of an order made under this sub-section he shall, 
in respect of each offence, be liable on conviction to 
imprisonment with or without hard labour for a term not 
exceeding two years, or to a fine not exceeding ten thousand 
shillings, or to both such imprisonment and fine. 

In this sub-section the expression ‘‘the court’? in 
relation to the making of an order, means the court by 
which the declaration was made or the court before which 
the person was ccnvicted, as the case may be, and in 
relation to the granting of leave means any court having 
jurisdiction to wind up the company. 

(5) For the purposes of this section, the expression 
“director” shalt include any person in accordance with 
whose directions or instructions the directors of a company 
have been accustomed to act. 

(6) The provisions of this section shall have effect not- 
withstanding that the person concerned may be criminally 
liable in respect of the matters on the ground of which the 
declaration is to be made, and where the declaration is 
made under sub-secticn (1) of this section, the declaration 
shall be deemed to be a final judgment within the meaning 
of paragraph (g) of sub-section (1) of section 3 of the Bank- 
ruptcy Ordinance, 1930. 

(7) It shall be the duty of the official receiver or of the 
liquidator to appear on the hearing of an application for 
leave under sub-section (4) of this section, and on the hear- 
ing of an application under that sub-section or under sub- 
section (1) of this section the official receiver or the 
liquidator, as the case may be, may himself give evidence 
or call witnesses. 


Power of |, _240.—(1) If in the course of winding up a company it 
damages @Ppears that any person who has taken part in the forma- 
ane tion or promotion of the company, or any past or present 
directors, Girector, manager or liquidator or any officer of the com- 
ete. pany, has misapplied or retained or become liable or 


accountable for any money or property of the company, or 
been guilty of any misfeasance or breach of trust in 
relation to the company, the court may, on the application 
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of the official receiver, or of the liquidator, or cf any 
creditor or contributory, examine into the conduct of the 
promoter, director, manager, liquidator or officer, and 
cempel him to repay or restore the money or property or 
any part thereof respectively with interest at such rate as 
the court thinks just, or to contribute such sum to the 
assets of the company by way of compensation in respect 
of the misapplication, retainer, misfesance or breach of 
trust as the court thinks just. F 

(2) The provisions of this secticn shall have effect not- 
withstanding that the offence is one for which the offender 
may be criminally liable. 

(3) The Indian Limitation Act, 1908, as applied to the 
Territory or any Ordinance that may be substituted there- 
for shall apply to an application under this section as if 
such application were a suit. 


271.—(1) If it appears to the court in the course of a Prosecution 
winding up by, or subject to the supervision of, the court 0/,lelinauent 
that any past or present director, manager or cther officer, members of 
or any member of the company has been guilty of any “many: 
offence in relation to the company for which he is criminally 
liable, the court may, either on the application of any 
person interested in the winding up or of its cwn motion, 
direct the liquidator either himself to prosecute the offender 
or to refer the matter to the Attorney General. 

(2) If it appears to the liquidator in the course of a 
voluntary winding up that any past or present director, 
manager or other cflicer, or any member, of the company 
has been guilty of any offence in relation to the company 
for which he is criminally liable, he shall forthwith report 
the matter to the Attorney General and shall furnish to 
the Attorney General such information and give to him 
such access to and facilities for inspecting and taking 
copies of any documents, being information or documents 
in the possession or under the control of the liquidator and 
relating to the matter in question, as he may require. 


(3) Where any report is made under the last foregoing 
sub-section to the Attorney General he may, if he thinks 
fit, refer the matter to the Governor in Council for further 
enquiry, and the Governor in Council may if he thinks it 
expedient, give directions for an application to be 
addressed to the court for an order conferring on the 
Attorney General or any person designated by the Attorney 


612 . 


No. 46 : Companies. Z £ 1931 


General for the purpose with respect to the company con- 
cerned all such powers cf investigating the affairs of the 
company as are provided by this Ordinance in the case of 
a winding up by the court. 

(4) If on any report to the Attorney General under sub- 
section (2) of this section it appears to him that the case is 
not one in which proceedings ought to be taken by him, 
he shall inform the liquidator accordingly, and thereupon, 
subject to the previous sanction of the court, the liquidator 
may himself take proceedings against the offender. 

(5) If it appears to the court in the course of a voluntary 
winding up that any past or present director, manager or 
other officer, or any member, of the company has been 
guilty as aforesaid, and that no report with respect to the 
matter has been made by the liquidator to the Attorney 
General under sub-section (2) of this section, the court may, 
on the application of any person interested in the winding 
up or of its own motion, direct the liquidator to make 
such a report, and on a report being made accordingly the 
provisions of this section shall have effect as though the 
report had been made in pursuance of the provisions of sub- 
section (2) of this section. 

(6) If, where any matter is reported or referred to the 
Attorney General under this section, he considers that the 
case is one in which a prosecution ought to be instituted 
and, further, that it is desirable in the public interest that 
the proceedings in the prosecution should be conducted b 
him, he shall institute proceedings accordingly, and it sha’ 
be the duty of the liquidator and of every officer and agent 
of the company past and present (other than the defendant 
in the proceedings) to give him all assistance in connection 
with the prosecution which he is reasonably able to give. 

For the purposes of this sub-section, the expression 
‘“‘agent’’ in relation to a company shall be deemed to include 
any banker or solicitor of the company and any person 
employed by the company as auditor, whether that person 
is or 1s not an officer of the company. 

(7) If any person fails or Rosle to give assistance in 
manner required by sub-section (6) of this section, the 
court may, on the application of the Attorney General 
direct that person to comply with the requirements of the 
said sub-section, and where any such application is made 
with respect to a liquidator the court may, unless it 
appears that the failure or neglect to comply was due to 
the liquidator not having in his hands sufficient assets of 
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the company to enable him so to do, direct that the costs 
of the application shall be borne by the liquidator 
personally. 


(8) The Governor in Council may direct that the whole 
or any part of any costs and expenses properly incurred 
by the liquidator in proceedings duly brought by him under 
this section shall be defraved by the Government. 

Subject to any direction under this sub-section and to 
any mortgages or charges on the assets of the company and 
any debts to which priority is given by section 259 of this 
Ordinance, all such costs and expenses as aforesaid shall 
be payable out of those assets in priority to all other 
liabilities payable thereout. 


Supplementary Provisions as to Winding Up. 


272.—(1) A body corporate shall not be qualified for Disquaii- 
appointment as liquidator of a company, whether in Bee ined 
winding up by or under the supervision of the court or as liquidator. 
in a voluntary winding up, and any appointment made in 
contravention of this provision shall be void. 

(2) Nothing in this section shall disqualify a body cor- 
porate from acting as liquidator of a company if acting 
under an appointment made before the commencement of 
this Ordinance, but subject as aforesaid any body corporate 
which acts as liquidator of a company shall be liable to a 
fine not exceeding two thousand shillings. 


273.—(1) If any liquidator, who has made any default Enforcement 
in filing, delivering or making any return, account or eaeice 
other document, or in giving any notice which he is by law to make 
required to file, deliver, make or give, fails to make good "™ “ 
the default within fourteen days after the service on him 
of a notice requiring him to do so, the court may, on an 
application made to the court by any contributory or 
creditor of the company or by the registrar, make an order 
directing the liquidator to make good the default within 
such time as may be specified in the order. 

(2) Any such order may provide that all costs of and 
incidental to the application shall be borne by the liqui- 
dator. 

(3) Nothing in this section shall be taken to prejudice 
the operation of any enactment imposing penalties on a 
liquidator in respect of any such default as aforesaid. 
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274.—(1) Where a company is being wound up, whether 
by or under the supervision of the court or voluntarily, 
every invoice, order for goods or business letter issued by 


_or on behalf of the company or a liquidator of the company, 
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or a receiver or manager of the property of the company, 
being a document on or in which the name of the company 
appears, shall contain a statement that the company is 
being wound up. 

(2) If default is made in complying with this section, 
the company and every director, manager, secretary or 
other officer of the company, and every liquidator of the 
company and every receiver or manager, who knowingly 
and wilfully authorises or permits the default, shall be 
liable to a fine of four hundred shillings. 


275.—(1) In the case of a winding up by the court, or of 
a creditors’ voluntary winding up of a company— 

(a) every assurance relating solely to freehold or lease- 
hold property, or to any mortgage, charge or other 
encumbrance on, or any estate, right or interest in, 
any movable or immovable property, which forms part 
of the assets of the company and which, after the 
execution of the assurance, either at law or in equity, 
is or remains part of the assets of the company; and 

(b) every power of attorney, proxy paper, writ, order, 
certificate, affidavit, bond or other instrument or 
writing relating solely to the property of any company 
which is being so wound up, or to any proceeding 
under any such winding up, 

shall be exempt from duties chargeable under the enact- 
ments relating to stamp duties. 

(2) In this section the expression ‘‘assurance’’ includes 

deed, transfer, assignment and surrender. 


276. Where a company is being weund up, all books and 
papers of the company and of the liquidators shall, as 
between the contributories of the company, be prima facie 
evidence of the truth of all matters purporting to be there- 
in recorded. 


277.—(1) When a company has been wound up and is 
about to be dissolved, the books and papers of the company 
and of the liquidators may be disposed of as follows. that 
is to say— 
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(a) in the case of a winding up by, or subject to the 
supervision of, the court in such way as the court 
directs ; 

(b) in the case of a members’ voluntary winding up, in 
such way as the company by extraordinary resolution 
directs and, in the case of a creditors’ voluntary 
winding up, in such way as the committee of inspection 
or, if there is no such committee, as the creditors of 
the company, may direct. 

(2) After three years from the dissolution of the com- 
pany no responsibility shall rest on the company, the liqui- 
dators, or any person to whom the custody of the books 
and papers has heen committed, by reason of any book or 
paper not heing forthcoming to any person claiming to be 
interested therein. 

(3) The Governor in Council may make rules to prevent. 
for any period not exceeding five years from the dissolution 
of the cempany, the destruction of the books and papers 
of a company which has been wound up, and for enabling 
any creditor or contributory of the company to appeal to 
the court from any direction which may be given in the 
matter. 

(4) If any person acts in contravention of any rules 
made for the purposes of this section he shall be liable toa 
fine not exceeding two thousand shillings. 


278.—(1) If where a company is being wound up the 
winding up is not concluded within one year after its 
commencement, the liquidator shall, at such intervals as 
may be prescribed, until the winding up is concluded, send 
to the registrar a statement in the prescribed form and 
containing the prescribed particulars with respect to the 
proceedings in and position of the liquidation. 

(2) Any person stating himself in writing to be a 
creditor or contributory of the company shall be entitled, 
hy himself or by his agent, at all reasonable times, on 
payment of the prescribed fee, to inspect the statement, 
and to receive a copy thereof or extract therefrom. 

(3) If a liquidator fails to comply with this section, he 
shall be liable to a fine not. exceeding one thousand shillings 
for each day during which the default continues, and anv 
person untruthfully stating himself as aforesaid to be a 
creditor or contributory shall be guilty of an offence and 
shall on conviction be liable to a fine not exceeding four 
hundred shillings. 
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Resolutions 279. Where after the commencement of this Ordinance a 
Najournead Tesolution is passed at an adjourned meeting of any 
meetings of | creditors or contributories of a company, the resolution 
contribu. Shall, for all purposes, be treated as having been passed on 
tones: the date on which it was in fact passed, and shall not be 


deemed to have been passed on any earlier date. 
Supplementary Powers of Court. 
Mectingsto  280.—(1) The court may, as to all matters relating to 
ascerinit the winding up of a company, have regard to the wishes 
creditors or of the creditors or contributories of the company, as proved 
pains to it by any sufficient evidence, and may, if it thinks fit, 
for the purpose of ascertaining those wishes, direct meet- 
ings of the creditors or contributories to be called, held 
and conducted in such manner as the court directs, and 
may appoint a persen to act as chairman of any such 
meeting and to report the result thereof to the court. 
(2) In the case of creditors, regard shall be had to the 
value of each creditor’s debt. 
(3) In the case of contributories, regard shall be had to 
the number of votes conferred on each contributory by this 
Ordinance or the articles. 


Afidavits,  . 281.—(1) Any affidavit required to be sworn under the 
Tortitery and PFOVisions or for the purposes of this Part of this Ordi- 


dominions. nance may he sworn in the Territory or within the 
dominions of His Majesty. or within any country which has 
been declared to he under His Majesty’s protection or in 
respect of which His Majesty has accepted a mandate. 
before any court, judge or person lawfully authorised 
to take and receive affidavits or in any place outside His 
Majesty’s dominions cr countries under his protection or 
mandate, before any of His Majesty’s consuls or vice- 
consuls. 

(2) All courts, judges, justices. commissioners and 
persons acting judicially in the Territory shall take 
judicial notice of the seal or stamp or signature, as the 
case may be, of any such court, judge, person, consul or 
vice-consul attached, appended or subscribed to any such 
affidavit, or to any other document to be used for the 
purposes of this Part of this Ordinance. 


Prorisions as to Dissolution. 


Power-of 282.—(1) Where a company has been dissolved, the court 
court to . ° . : 
declare may at any time within two years of the date of the dissolu- 


dissolution tion, on an application being made for the purpose by the 
of company ‘ 
void. 
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liquidator of the company or by any other person who 
appears to the court to be interested, make an order, upon 
such terms as the court thinks fit, declaring the dissolution 
to have been void, and thereupon such proceedings may 
be taken as might have been taken if the company had not 
been dissolved. d 

(2) It shall be the duty of the person on whose appli- 
cation the order was made, within seven days after the 
making of the order, or such further time as the court may 
allow, to deliver to the registrar for registration an office 
copy of the order, and if that person fails so to do he shall 
be liable to a fine not exceeding one hundred shillings for 
every day during which the default continues. 


283.—(1) Where the registrar has reasonable cause to Registrar may 
believe that a company is not carrying on business or in company off 
operation, he may send to the company by post a letter resister. 
enquiring whether the company is carrying on business or 
in operation. 

(2) If the registrar does not within one month of sending 
the letter receive any answer thereto, he shall within 
fourteen days after the expiration of the month send to 
the company by post a registered letter referring to the 
first letter, and stating that no answer thereto has been 
received, and that if an answer is not received to the 
second letter with one month from the date thereof, a 
notice will. be published in the Gazette with a view to 
striking the name of the company off the register. 

(3) If the registrar either receives an answer to the 
effect that the company is not carrying on business or in 
operation, or does not within one month after sending the 
second letter receive any answer, he may publish in the 
Gazette, and send to the company by post, a notice that at 
the expiration of three months from the date of that notice 
the name of the company mentioned therein will, unless 
cause is shown to the contrary, be struck off the register 
and the company will be dissolved. 

(4) If, in any case where a company is being wound 
up, the registrar has reasonable cause to believe either 
that no liquidator is acting, or that the affairs of the 
company are fully wound up, and the returns required 
to be made by the liquidator have not been made for a 
period of six consecutive months, the registrar shall 
publish in the Gazette and send to the company or the 
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liquidator, if any, a like notice as is provided in the last 
preceding sub-section. 

(5) At the expiration of the time mentioned in the notice 
the registrar may, unless cause to the contrary is previously 
shown by the company, strike its name off the register, and 
shall publish notice thereof in the Gazette, and on the 
publication in the Gazette of this notice the company shall 
be dissolved : 

Provided that— 

(a) the liability, if any, of every director, managing 
officer, and member of the company shall continue and 
may he enforced as if the company had not been 
dissolved; and 

(b) nothing in this sub-section shall affect the power of 
the court to wind up a company the name of which 
has been struck off the register. 

(6) If a company or any member or creditor thereof feels 
aggrieved by the company having been struck off the 
register, the court on an application made by the company 
or member cr creditor hefore the expiration of twenty years 
from the publication in the Gazette of the notice aforesaid 
may, if satisfied that the company was at the time of the 
striking off carrving on business or in operation or other- 
wise that it is just that the company be restored to the 
register, order the name of the company to be restored to 
the register, and upon a certified copy of the order being 
delivered to the registrar for registration the company 
shall be deemed to have continued in existence as if its 
name had not been struck off; and the court may by the 
order give such directions and make such provisions as 
seem just for placing the company and all other persons in 
the same position as nearly as may be as if the name of 
the company had not heen struck off. 


(7) A notice to be sent under this section to a liquidator 
may he addressed to the liquidator at his last knewn place 
of business, and a letter or notice to be sent under this 
section to a company may be addressed to the company 
at its registered office, or, if no office has been registered. 
to the care of some director cr officer of the company, or, 
if there is no director or officer of the company whose 
name and address are known to the registrar, may be sent 
to each of the persons who subscribed the memorandum, 
addressed to him at the address mentioned in the memo- 
yandum. 
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284. Where a company is dissolved, all property and Property ot 
rights whatsoever vested in or held on trust for the com- company 
pany immediately before its dissolution (including lease- to be bona 
hold property but not including property held by the 
company on trust for any other person) shall, subject and 
without prejudice to any order which may at any time be 
made by the court under the two last foregoing sections of 
this Ordinance, be deemed to be bona vacantia. 


Rules and Fees. 
285.—(1) The High Court may, with the approval Gener! rules 


of the Governor in Council, from time to time, make ornaine a 
rules consistent with this Ordinance and with the law for 
the time being relating to procedure in civil courts concern- 
ing the mode of proceedings to be had for winding up a 
company in such court and in the courts subordinate there- 
to, and for giving effect to the provisions hereinbefore 
contained as to the reduction of the capital and the sub- 
division of the shares of a company. 

(2) Without prejudice to the generality of the foregoing 
power, the High Court may by such rules enable or require 
all or any of the powers and duties conferred and imposed 
on the court by this Ordinance, in respect of the matters 
following, to be exercised or performed by the liquidator, 
and subject to the control of the court, that is to say, the 
powers and duties of the court in respect of— 

(a) holding and conducting meetings to ascertain the 

wishes of creditors and contributories; 

(b) settling lists of contributories and rectifying the 
register of members where required, and collecting and 
and applying the assets; 

(c) requiring delivery of property or documents to the 
liquidator; 

(d) making calls; 

(e) fixing a time within which debts and claims must be 
proved : 

Provided that the liquidator shall not either make 
any call or, rectify the register of members, without the 
special leave of the court. 

(3) There shall be paid in respect ef proceedings under 
this Ordinance in relation to the winding up of companies 
such fees as the High Court may, with the approval of the 

xovernor in Council, direct, 
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PART VII. 
RECEIVERS AND MANAGERS. 


286.—(1) A body corporate shall not be qualified for 
appointment as receiver of the property of a company. 

(2) Nothing in this section shall disqualify a body cor- 
porate from acting as receiver as aforesaid if acting under 
an appointment made before the commencement of this 
Ordinance but subject as aforesaid any body corporate 
which acts as receiver as aforesaid shall be liable to a fine 
not exceeding two thousand shillings. 


287. Where an application is made to the court to 
appoint a receiver on behalf of the debenture holders or 
cther creditors of a company which is being wound up 
by the court, the official receiver may be so appointed. 


288.—(1) Where a receiver or manager of the property 
of a company has been appointed, every invoice, order for 
goods or business letter issued by or on behalf of the com- 
pany or the receiver or manager or the liquidator of the 
company, being a document on or in which the name of 
the company appears, shall contain a statement that a 
receiver or manager has been appointed. 

(2) If default is made in complying with the require- 
ments of this section, the company and every director, 
manager, secretary or other officer of the company, and 
every liquidator of the company, and every receiver or 
manager, who knowingly and wilfully authorises or permits 
the default, shall be liable to a fine of four hundred 
shillings. 


289. The court may, on an application made to the court 
by the liquidator of a company, by order fix the amount to 
be paid by way of remuneration to any person who, under 
the powers contained in any instrument, has been appointed 
as receiver or manager of the property of the company, 
and may from time to time, on an application made either 
by the liquidator or by the receiver or manager, vary or 
amend any order so made. 


290.—(1) Every receiver or manager of the property of 
a company who has been appointed under the powers con- 
tained in any instrument shall, within one month, or such 
longer period as the registrar may allow, after the expira- 
tion of the period of six months from the date of his 
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appointment and of every subsequent period of six months, 
and within one month after he ceases to act as receiver or 
manager, deliver to the registrar for registration an 
abstract in the prescribed form showing his receipts and 
his payments during that period of six months or, where 
he ceases to act as aforesaid, during the period from the 
end of the period to which the last preceding abstract 
related up to the date of his so ceasing, and the aggregate 
amount of his receipts and of his payments during all 
preceding periods since his appointment. 


(2) Every receiver or manager who makes default in 
complying with the provisions of this section shall be liable 
to a fine not exceeding one hundred shillings for every day 
during which the default continues. 


291.—(1) If— 

(a) any receiver of the property of a company, who has 
made default in filing, delivering or making any 
return, account or other document or in giving any 
notice, which a receiver is by law required to file, 
deliver, make or give, fails to make good the default 
within fourteen days after the service on him of a 
notice requiring him to do so; or 

(b) any receiver or manager of the property of a company 
who has been appointed under the powers contained 
in any instrument, has, after being required at any 
time by the liquidator of the company so to do, failed 
to render proper accounts of his receipts and payments 
and to pay over to the liquidator the amount properly 
payable to him, 

the court may, on an application made for the purpose, 
make an order directing the receiver or manager, as the 
case may be, to make good the default within such time 
as may be specified in the order. 


(2) In the case of any such default as is mentioned in 
paragraph (a) of the last preceding sub-section an applica- 
tion for the purposes of this section may be made by any 
member or creditor of the company or by the registrar and 
the order may provide that all costs of and incidental to 
the application shall be borne by the receive’, and in the 
case of any such default as is mentioned in paragraph (b) 
of that sub-section the application shall he made hy the 
liquidator, ; 
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(3) Nothing in this section shall be taken to prejudice 
the operation of any enactments imposing penalties on 
receivers in respect of such default as is mentioned in 
paragraph (a) of sub-section (1) of this section. 


PART VIII. 
GENERAL PROVISIONS AS TO REGISTRATION. 


292.—(1) For the purposes of the registration of 
companies under this Ordinance there shall be offices in 
the Territory at such places as the Governor shall direct. 

(2) The Governor may appoint such registrars, assistant 
registrars, clerks and servants as he may think necessary 
for the registration of companies under this Ordinance. 
and may make regulations with respect to their duties, and 
may remove any persons so appointed. 

(3) Every assistant registrar may, subject to the 
directions of the registrar, perform any act or discharge 
any duty which the registrar may lawfully do or is 
required by this Ordinance to do, and for such purpose 
shall have all the powers, privileges and authority of the 
registrar. 

(4) The Governor may direct a seal or seals to he pre- 
pared for the authentication of documents required for or 
connected with the registration of companies. 


293.—(1) There shall be paid to the registrar in respect 
of the several matters mentioned in the table set ont in 
the Eighth Schedule to this Ordinance the several fees 
therein specified. 

(2) All fees paid to the registrar in pursuance of this 
Ordinance shall he accounted for to the Government. 


294.—(1) Any person may inspect the documents kept 
by the registrar on payment of such fees as mav be 
apnointed by the Governor in Council not exceeding one 
shilling for each inspection, and any persen may rennire 
a certificate of the incorporation of any company. or a copy 
or extract of any other document or any part. of any other 
document, to he certified by the registrar. on pavment for 
the certificate, certified copy or extract. of such fees as the 
Governor in Council may appoint, not exceeding five 
shillings for a certificate of incorporation and not exceed- 
ing fiftv cents for every hundred words or fractienal part 
thereof required to he copied. 
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(2) No process for compelling the production of any 
document kept by the registrar shall issue from any court 
except with the leave of that court, and any such process 
if issued shall bear thereon a statement that it is issued 
with the leave of the court. 

(3) A copy of or extract from any document kept and 
tegistered at any of the offices for the registration of 
companies certified to be a true copy under the hand of 
the registrar (whose official position it shall not be neces- 
sary to prove), shall in all legal proceedings be admissible 
in evidence as of equal validity with the original document. 


295.—(1) If a company, having made default in comply- Enforcement 
ing with any provision of this Ordinance which requires of duly of | 
it to file with, deliver or send to the registrar any return, caekS 
account or other document, or to give notice to him of any returns to 
matter, fails to make good the default within fourteen days cay 
after the service of a notice on the company requiring it 
to do so, the court may, on an application made to the 
court by any member or creditor of the company or by the 
registrar make an order directing the company and any 
officer thereof to make good the default within such time 
as may be specified in the order. 

(2) Any such order may provide that all costs of and 
incidental to the application shall be borne by the company 
or by any officers of the company responsible for the 
default. 

(3) Nothing in this section shall be taken to prejudice the 
operation of any enactment imposing penalties on a com- 
pany or its officers in respect of any such default as 
aforesaid. 


PART 1X. 


APPLICATION OF ORDINANCE TO COMPANIES FORMED OR 
REGISTERED UNDER THE REPEALED COMPANIES ACT. 


296. In the application of this Ordinance to existing application 
companies, it shall apply in the same manner— ob Orainanes: 
(a) in the case of a limited company, other than a com- formed under 
pany limited by guarantee, as if the company had th repealed 
been formed and registered under this Ordinance act.” 
as a company limited by shares; 
(b) in the case of a company limited by guarantee, as 
if the company had been formed and registered under 
this Ordinance as a company limited by guarantee; 


and 
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(ec) in the case of a company other than a limited com- 
pany, as if the company had been formed and 
registered under this Ordinance as an unlimited 
company : 

Provided that— 

(i) nothing in Table A in the First Schedule shall apply 
to a company formed and registered under the Indian 
Companies Act, 1913, as applied to the Territory 
unless adopted by special eeciution ; and 

(ii) reference, express or implied, to the date of regis- 

tration shall be construed as a reference to the date 
at which the company was registered under the Indian 
Companies Act, 1913, as applied to the Territory. 


Application 297. This Ordinance shall apply to every company 
to companies Tegistered but not formed under the Indian Companies 


to companies 
reiatered Act, 1913, as applied to the Territory in the same manner 
repealed as it is in Part X of this Ordinance declared to apply to 
Companies companies registered but not formed under this Ordinance : 
; Provided that reference, express or implied, to the date 
of registration shall be construed as a reference to the date 
at which the company was registered under the Indian 
Companies Act, 1913, as applied to the Territory. 


PART X. 


CoMPANIES NOT FORMED UNDER THIS ORDINANCE AUTHORISED 
To REGISTER UNDER THIS ORDINANCE. 


Companies 298.—(1) With the exceptions and subject to the pro- 


ee of visions contained in this section— 
registered. (a) any company consisting of seven or more members, 


which was in existence on the first day of December 
one thousand nine hundred and twenty; and 
(b) any company formed after the date aforesaid, 

whether before or after the commencement of this 
Ordinance, in pursuance of any Act of Parliament 
other than this Ordinance, or of letters patent, or 
being otherwise duly constituted according to law, and 
consisting of seven or more members, 

may at any time register under this Ordinance as an un- 

limited company, or as a company limited by shares, or 

as a company limited by guarantee; and the registration 

shall not be invalid by reason that it has taken place with 

a view to the company being wound up: 
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Provided that— 

(i) a company registered under the Indian Companies 
Act, 1913, as applied to the Territory shall not 
register in pursuance of this section; 

(ii) a company having the liability of its members 
limited by Act of Parliament or letters patent, and 
not being a joint stock company as hereinafter 
defined, shall not register in pursuance of this 
section ; 

(iii) a company having the liability of its members 
limited by Act of Parliament or letters patent shall 
not register in pursuance of this section as an un- 
limited company or as a company limited by 
guarantee ; 

(iv) a company that is not a joint stock company as 
hereinafter defined shall not register in pursuance 
of this section as a company limited by shares; 

(v) a company shall not register in pursuance of this 
section without the assent of a majority of such of 
its members as are present in person or by proxy 
(in cases where proxies are allowed by the regula- 
lations of the company) at a general meeting 
summoned for the purpose; 

(vi) where a company not having the liability of its 
members limited by Act of Parianent or letters 
patent is about to register as a limited company, 
the majority required to assent as aforesaid shall 
consist of not less than three-fourths of the members 
present in person or by proxy at the meeting; 

(vii) where a company is about to register as a company 
limited by guarantee, the assent to its being so 
registered shall be accompanied by a resolution 
declaring that each member undertakes to con- 
tribute to the assets of the company, in the event 
of its being wound up while he is a member, or 
within one year after he ceases to be a member, for 
payment of the debts and liabilities of the company 
contracted before he ceased to be a member, and of 
the costs and expenses of winding up, and for the 
adjustment of the rights of the contributories 
among themselves, such amount as may be required, 
not exceeding a specified amount. 

(2) In computing any majority under this section when 

a poll is demanded regard shall be had to the number of 
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votes to which each member is entitled according to the 
regulations of the company. 


Definition of | 299. For the purposes of this Part of this Ordinance, as 

jonork far as relates to registration of companies as companies 
limited by shares, a joint stock company means a company 
having a permanent paid-up or nominal share capital of 
fixed amount divided into shares, also of fixed amount, or 
held and transferable as stock, or divided and held partly 
in one way and partly in the other, and formed on the 
principle of having for its members the holders of those 
shares or that stock, and no other persons, and such a com- 
pany when registered with limited liability under this 
Ordinance shall be deemed to be a company limited by 
shares. 


Requirements 300. Before the registration in pursuance of this Part 
feristration Of this Ordinance of a joint stock company, there shall be 
by joint delivered to the registrar the following documents— 


stock 2 e i 
companies. (a) a list showing the names, addresses and occupations 


of all persons who on a day named in the list, not 
being more than six clear days before the day of 
registration, were members of the company, with the 
addition of the shares or stock held by them res- 
pectively, distinguishing, in cases where the shares are 
numbered, each share by its number; 
(b) a copy of any Act of Parliament, royal charter, 
letters patent, deed of settlement, contract of 
copartnery, cost book regulations, or other instrument 
constituting or regulating the company; and 
(c) if the company is intended to be registered as a 
limited company, a statement specifying the following 
particulars— 
(i) the nominal share capital of the company and the 
number of shares into which it is divided, or the 
amount of stock of which it consists; 
(ii) the number of shares taken and the amount paid on 
each share; 
(iii) the name of the company, with the addition of the 
word ‘‘limited’’ as the last word thereof; and 

(iv) in the case of a company intended to be registered 
as a company limited by guarantee, the resolution 
declaring the amount of the guarantee. 
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301. Before the registration in pursuance of this Part Requirements 
of this Ordinance of any company not being a joint stock jin, by other 
company, there shall be delivered to the registrar— — thn jot 

(a) a list showing the names, addresses and occupations companies. 

of the directors or other managers (if any) of the com- 
pany; and 

(b) acopy of any Act of Parliament, letters patent, deed 

of settlement, contract of copartnery, cost book regu- 
lations, or other instrument constituting or regulating 
the company; and 

(c) in the case of a company intended to be registered as 

a company limited by guarantee, a copy of the resolu- 
tion declaring the amount of the guarantee. 


302. The lists of members and directors and any other Authentica- 
particulars relating to the company required to be delivered ti". 
to the registrar shall be verified by a statutory declaration of existing 
of any two or more directors or other principal officers of °™P\"** 


the company. 


303. The registrar may require such evidence as he Registrar 
thinks necessary for the purpose of satisfying himself ™*y rear 


whether any company proposing to be registered is or is not, as to nature 
a joint stock company as hereinbefore defined. of company: 


304. No fees shall be charged in respect of the registra- Exemption 
tion in pursuance of this Part of this Ordinance of Cpanel 
company if it is not registered as a limited company, or if from pay- 
before its registration as a limited company the liability ™°™*° '* 
of the shareholders was limited by some other Act of Parlia- 
ment or by letters patent. 


305. When a company registers in pursuance of this addition of 
Part of this Ordinance with limited lability, the word /"mitc” 
“‘limited’’ shall form, and be registered as, part of its ; 
name. 


306. On compliance with the requirements of this Part Certiticate of 
of this Ordinance with respect to registration, and on pay- "Rn 
ment of such fees, if any, as are payable under the Eighth companies. 
Schedule to this Ordinance, the registrar shall certify under 
his hand that the company applying for registration is 
incorporated as a company under this Ordinance, and in 
the case of a limited company that it is limited, and there- 
upon the company shall be so incorporated and shall have 
perpetual succession and a common seal. 
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307. All property, movable and immovable, including all 
interests and rights in, and arising out of property movable 
and immovable, and including obligations and actionable 
claims belonging to or vested in a company at the date of 
its registration in pursuance of this Part of this Ordinance, 
shall on registration pass to and vest in the company as 
incorporated under this Ordinance for all the estate and 
interest of the company therein. 


308. Registration of a company in pursuance of this 
Part of this Ordinance shall not affect the rights or lia- 
bilities of the company in respect of any debt or obligation 
incurred, or any contract entered into, by, to, with or on 
behalf of, the company before registration. 


309. All actions and other legal proceedings which at 
the time of the registration of a company in pursuance 
of this Part of this Ordinance are pending by or against 
the company, or the pubic officer or any member thereof, 
may be continued in the same manner as if the registration 
had not taken place : 

Provided that execution shall not issue against the effects 
of any individual member of the company on any decree 
or order obtained in any such action or proceeding but, 
in the event of the property and effects of the company 
being insufficient to satisfy the decree or order, an order 
may be obtained for winding up the company. 


310.—(1) When a company is registered in pursuance 
of this Part of this Ordinance, the following provisions of 
this section shall have effect. 

(2) All provisions contained in any Act of Parliament 
or other instrument constituting or regulating the com- 
pany, including, in the case of a company registered as a 
company limited by guarantee, the resolution declaring the 
amount of the guarantee, shall be deemed to be conditions 
and regulations of the company, in the same manner and 
with the same incidents as if so much thereof as would, 
if the company had been formed under this Ordinance, 
have been required to be inserted in the memorandum. 
were contained in a registered memorandum, and _ the 
residue thereof were contained in registered articles. 

(3) All the provisions of this Ordinance shall apply to 
the company, and the members, contributories and 
creditors thereof, in the same manner in all respects as if 


No. 46 _ Companies. Speen __ 1931 629 


it had been formed under this Ordinance, subject as 
follows :— : 

(a) Table A shall not apply unless adopted by special 
resolution; : 

(b) the provisions of this Ordinance relating to the 
numbering of shares shall not apply to any joint stock 
company whose shares are not numbered ; 

(c) subject to the provisions of this section the company 
shall not have power to alter any provision contained 
in any Act of Parliament relating to the company; 

(d) subject to the provisions of this section the company 
shall not have power to alter any provision contained 
in any letters patent relating to the company; 

(e) the company shall not have bad to alter any pro- 
vision contained in a royal charter or letters patent 
with respect to the objects of the company ; 

(f) in the event of the company being wound up, every 
person shall be a contributory, in respect of the debts 
and liabilities of the company contracted before regis- 
tration, who is liable to pay or contribute to the 
payment of any debt or liability of the company con- 
tracted before registration, or to pay or contribute to 
the payment of any sum for the adjustment of the 
rights of the members among themselves in respect of 
any such debt or liability, or to pay or contribute to 
the payment of the costs and expenses of winding up 
the company, so far as relates to such debts or 
liabilities as aforesaid; 

(g) in the event of the company being wound up, every 
contributory shall be liable to contribute to the assets 
of the company, in the course of the winding up, all 
sums due from him in respect of any such liability as 
aforesaid, and, in the event of the death, bankruptcy 
or insolvency, of any contributory, the provisions of 
this Ordinance with respect to the legal representa- 
tives and heirs of deceased contributories, to the 
es of bankrupt or insolvent contributories, shall 
apply. 

(4) The provisions of this Ordinance with respect to— 

(a) the registration of an unlimited company as limited; 

(b) the powers of an unlimited company on registration 
as a limited company to increase the nominal amount 
of its share capital and to provide that a portion of its 
share capital shall not be capable of being called up 
except in the event of winding up; 
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(c) the power of a limited company to determine that a 
portion of its share capital shall not be capable of 
being called up except in the event of winding up, - 

shall apply notwithstanding any provisions contained in 
any Act of Parliament, royal charter or other instrument 
constituting or regulating the company. 

(5) Nothing in this section shall authorise the company 
to alter any such provisions contained in any instrument 
constituting or regulating the company, as would, if the 
company had originally been formed under this Ordinance, 
have been required to be contained in the memorandum and 
are not authorised to be altered by this Ordinance. 

(6) Nothing in this Ordinance shall derogate from any 
power of altering its constitution or regulations which may, 
by virtue of any Act of Parliament or other instrument 
constituting or regulating the company, be vested in the 
company. 

(7) In this section the expression ‘‘instrument’’ includes 
deed of settlement, contract of copartnery, ccst book regu- 
lations and letters patent. 


Power to 311.—(1) Subject to the provisions of this section, a 

subatiute im company registered in pursuance of this Part of this Ordi- 

and articles, Nance may by special resolution alter the form of its 

fr teed of constitution by substituting a memorandum and articles for 
a deed of settlement. 

(2) The provisions of this Ordinance with respect to 
confirmation by the court and registration of on alteration 
of the objects of a company shall so far as applicable apply 
to an alteration under this section with the following 
modifications— 

(a) there shall be substituted for the printed copy of the 
altered memorandum required to be delivered to the 
registrar a printed copy of the substituted memo- 
randum and articles; and 

(b) on the registration of the alteration being certified 
by the registrar the substituted memorandum and 
articles shall apply to the company in the same manner 
as if it were a company registered under this 
Ordinance with that memorandum and those articles, 
and the company’s deed of settlement shall cease to 
apply to the company. 

(3) An alteration under this section may be made either 

with or without any alteration of the objects of the com- 
pany under this Ordinance. 
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(4) In this section the expression ‘‘deed of settlement”’ 
includes any contract of copartnery or other instrument 
constituting or regulating the company, not being an Act 
of Parliament, a royal charter or letters patent. 

312. The provisions of this Ordinance with respect to Power of 
staying and restraining actions and proceedings against or restrain” 
a company at any time after the presentation of a petition procrdines. 
for winding up and before the making of a winding-up 
order shall in the case of a company registered in pursuance 
of this Part of this Ordinance, where the application te 
stay or restrain is by a creditor, extend to actions and 
proceedings against any contributory of the company. 


313. Where an order has been made for winding up a Actions 
: : * + stayed on 

company registered in pursuance of this Part of this yinine-up 
Ordinance, no action or proceeding shall be commenced oer. 
or proceeded with against the company or any contributory 
of the company in respect of any debt of the company, 
except by leave of the court, and subject to such terms as 
the court may impose. 


PART XI. 
Winpinc Up or UNREGISTERED COMPANIES. 


314. For the purposes of this Part of this Ordinance, Meaning of 
the expression ‘‘unregistered company”’ shall include any ee 
partnership, whether limited or not, any association and 
any company with the following exceptions— 

(a) a railway company incorporated by Act of Parlia- 

ment, or under the Indian Companies Act, 1913, as 
applied to the Territory; 

(b) a partnership, association or company which 

consists of less than eight membersand is not a partner- 
ship, association or company formed outside the 
Territory. 


315.— (1) Subject to the provisions of this Part of this winaing up 
Ordinance, any unregistered company may be wound up of unresis 
under this Ordinance, and all the provisions of this Ordin- sae 
ance with respect to winding up shall apply to an 
unregistered company, with the following exceptions and 
additions— 

(a) no unregistered company shall be wound up under 

this Ordinance voluntarily or subject to supervision; 

(b) the circumstances in which an unregistered) com- 

pany may be wound up are as follows— 
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(i) 


(ii) 


if the company is dissolved, or has ceased to carry 
on business, or is carrying on business only for the 
purpose of winding up its affairs; 

if the company is unable to pay its debts: 


(iii) if the court is of opinion that it is just and equit- 


able that the company should be wound up; 


(c) an unregistered company shall, for the purposes of 
we Ordinance, be deemed to be unable to pay its 
debts— 

(i) if a creditor by assignment or otherwise, to whom 


(ti) 


(iii) 


the company is indebted in a sum exceeding one 
thousand shillings then due, has served on the 
company, it leaving at its principal place of 
business, or by delivering to the secretary or some 
director, manager or principal officer of the com- 
pany, or by otherwise serving in such manner as 
the court may approve or direct, a demand under 
his hand requiring the company to pay the sum 
so due, and the company has for three weeks after 
the service of the demand neglected to pay the 
sum, or to secure or compound for it to the satis- 
faction of the creditor; 

if any suit or other legal proceeding has been 
instituted against any member for any debt or 
demand due, or claimed to be due. from the com- 
pany, or from him in his character of member. 
and notice in writing of the institution of the 
action or proceeding having been served on the 
company by leaving the same at its principal place 
of business, or by delivering it to the secretary. 
or some director, manager or principal officer of 
the company, or by otherwise serving the same 
in such manner as the court may approve or 
direct, the company has not within ten days after 
service of the notice paid, secured or compounded 
for the debt or demand, or procured the suit or 
other legal proceeding to be stayed, or indemnified 
the defendant to his reasonable satisfaction against 
the suit or other legal proceeding, and against 
all costs, damages and expenses to be incurred 
by him by reason of the same; 

if execution or other process issued on a decree 
or order obtained in any court in favour of a 
creditor against the company, or any member 
thereof as such, or any person authorised to be 
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sued as nominal defendant on behalf of the com- 

pany, is returned unsatisfied; 
(v) if it is otherwise proved to the satisfaction of the 
court that the company is unable to pay its debts. 
(2) Where a company incorporated outside the Terri- 
tory which has been carrying on business in the Territory 
ceases to carry on business in the Territory it may be wound 
up as an unregistered company under this Part of this 
Ordinance, notwithstanding that it has been dissolved or 
otherwise ceased to exist as a company under or by virtue 
of the laws of the country under which it was incorporated. 
(3) Nothing in this Part of this Ordinance shall affect 
the operation of any enactment which provides for any 
partnership, association or company, being wound up, or 
being wound up as a company or as an unregistered com- 
pany, under any enactment repealed by this Ordinance, 
except that references in any such first-mentioned enact- 
ment to any such repealed enactment shall be read as 
teferences to the corresponding provision (if any) of this 

Ordinance. 


316.—(1) In the event of an unregistered company being Contribu- 
wound up, every person shall be deemed to be a contri- vinaing upot 
butory who is liable to pay or contribute to the payment unregistered 
of any debt or liability of the company, or to pay or "PM" 
contribute to the payment ef any sum for the adjustment 
of the rights of the members among themselves or to pay 
or contribute to the payment of the costs and expenses of 
winding up the company, and every contributory shall be 
liable to contribute to the assets of the company all sums 
due from him in respect of any such liability as aforesaid. 

(2) In the event of the death, bankruptcy or insolvency 
of any contributory, the provisions of this Ordinance with 
respect to the legal representatives and heirs of deceased 
contributories, to the trustees of bankrupt or insolvent con- 
tributories, shall apply. 


317. The provisions of this Ordinance with respect to Power of 
staying and restraining actions and proceedings against a (owt ios 
company at any time after the presentation of a petition proeedines 
for winding up and before the making of a winding-up 
order shall, in the case of an unregistered company. where 
the application to stay or restrain is by a creditor, extend 
to actions and proceedings against any contributory of 
the company. 
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318. Where an order has been made for winding up an 
unregistered company, no action or proceeding shall be 
proceeded with or commenced against any contributory of 
the company in respect of any debt of the company, except 
by leave of the court, and subject to such terms as the 
court may impose. 


319. The provisions of this Part of this Ordinance with 
respect to unregistered companies shall be in addition to 
and not in restriction of any provisions hereinbefore in 
this Ordinance contained with respect to winding up com- 
panies by the court, and the court or liquidator may 
exercise any powers or do any act in the case of unregis- 
tered companies which might he exercised or done by it or 
him in winding up companies formed and registered under 
this Ordinance: 

Provided that an unregistered company shall not, except 
in the event of its being wound up, be deemed to be a com- 
pany under this Ordinance, and then only to the extent 
provided by this Part of this Ordinance. 


PART XII. 


ComPaANIES INCORPORATED OUTSIDE THE ‘TERRITORY 
CARRYING ON BUSINESS WITHIN THE TERRITORY. 


320. This Part of this Ordinance shall apply to all com- 
panies incorporated outside the Territory which, after the 
commencement of this Ordinance, establish a place of 
business within the Territory, and to all companies 
incorporated outside the Territory which have, before the 
commencement of this Ordinance, established a place of 
business within the Territory and continue to have an 
established place of business within the Territory at the 
commencement of this Ordinance. 


321. Every company incorporated outside the Territory 
which, at the commencement of this Ordinance has a place 
of business in the Territory and every such company which, 
after the commencement of this Ordinance establishes a 
place of business within the Territory, shall within six 
months from the commencement of this Ordinance or with- 
in one month from the establishment of the place of 
business, deliver to the registrar for registration— 

(a) a certified copy of the charter, statutes or memo- 

randum and articles of the company, or other 
instrument constituting or defining the constitution of 
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the company, and, if the instrument is not written 
in the English language, a certified translation there- 


or; 

(b) the full address of the registered or principal office 
of the company; 

(c) a list of the directors of the company, containing 
such particulars with respect to the directors as are 
by this Ordinance required to be contained with respect 
to directors in the register of the directors of a com- 


any ; 

(a the names and addresses of some one or more 
persons resident in the Territory authorised to accept 
on behalf of the company service of process and any 
notices required to be served on the company, 

and in the event of any alteration being made in any such 
instrument or in such address or in the directors or 
managers or in the names or addresses of any such person 
as aforesaid, the company shall within three months of 
such alteration deliver to the registrar a notice of the 
alteration. 


322. A company incorporated outside the Territory Pover of 
which has delivered to the registrar the documents and jeer vrted 
particulars specified in paragraphs (a). (b), (c) and (d) outside the 
of the last foregoing section shall have the same power to ;qriory,° 
hold lands in the Territory as if it were a company 
incorporated under this Ordinance. 

323.—(1) Every company to which this Part of this Balance 

. on A e sheet of 
Ordinance applies shall in everv calendar year make out a company 
balance sheet in such form. and containing such particulars carrying on 
and including such documents, as under the provisions of the ‘Territory. 
this Ordinance it would, if it had been a company within 
the meaning of this Ordinance, have been required to make 
ont. and lav before the company in general meeting, and 
deliver a copy of that balance sheet to the registrar for 
registration. 

(2) Tf any such halance sheet is not written in the 
English language. there shall he annexed to it a certified 
translation thereof. 


324, Every company to which this Part of this Ordinance Obligution 19s 
apvlies shall— company, 
(a) in every prospectus inviting subscriptions for its whether 
: Imited, ane 


shares or debentures in the Territory state the country country where 
in which the company is incorporated; and incorporated. 
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(b) conspicuously exhibit on every place where it carries 
on business in the Territory the name of the company 
and the country in which the company is incorporated; 
and 

(c) cause the name of the company and of the country 
in which the company is incorporated to be stated in 
legible Roman letters in all bill-heads and _ letter 
paper, and in all notices, advertisements and other 
official publications of the company; and 

(d) if the liability of the members of the company is 
limited, cause notice of that fact to be stated in legible 
Roman letters in every such prospectus as afore- 
said and in all bill-heads, letter paper, notices, 
advertisements and other official publications of the 
company in the Territory and to be affixed on every 
place where it carries on its business. 


Bervice on 325. Any process or notice required to be served on a 

company company to which this Part of this Ordinance applies 

XII applies. shall be sufficiently served if addressed to any person whose 
name has been delivered to the registrar under this Part 
of this Ordinance and left at or sent by post to the address 
which has been so delivered : 

Provided that— 

(a) where any such company makes default in deliver- 
ing to the registrar the name and address of a person 
resident in the Territory who is authorised to accept 
on behalf of the company service of process or notices: 
or 

(b) if at any time all the persons whose names and 
addresses have heen so delivered are dead or have 
ceased so to reside, or refuse to accept service on behalf 
of the company, or for any reason cannot be served. 

a document may be served on the company by leaving it 

at or sending it by post to any place of business established 
by the company in the Territory. 


Registrar to 326. If any company towhich this Part of this Ordinance 
be notifed applies ceases to have a place of business in the Territory 
company it shall forthwith give notice of the fact to the registrar. 
fave siece and as from the date on which notice is so given the obliga- 


of business tion of the company to deliver any document to the registrar 
in Territory: shall cease. 


Penalties. 327. If any company to which this Part of this Ordi- 
nance applies fails to comply with any of the foregoing 
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provisions of this Part of this Ordinance the company, and 
every officer or agent of the company, shall be liable to a 
fine not exceeding one thousand shillings, or, in the case 
of a continuing offence one hundred shillings for every day 
during which the default continues. 


328. For the purposes of this Part of this Ordinance— Interprets. 

the expression ‘‘certified’’ means certified in the pre- Pere xi: 
scribed manner to be a true copy or a correct trans- 
lation; 

the expression ‘‘director’’ in relation to a company 
includes any person in accordance with whose direc- 
tions or instructions the directors of the company are 
accustomed to act; 

the expression ‘‘place of business’ includes a share 
transfer or share registration office; 

the expression ‘‘prospectus’? has the same meaning as 
when used in relation to a company incorporated 
under this Ordinance. 


PART NIII. 


RESTRICTIONS ON SALE OF SHARES AND OFFERS OF SHARES 
FOR SALE. 


329.—(1) It shall not be lawful for any person— Provisions 
(a) to issue, circulate or distribute in the Territory any aoa 
prospectus offering for subscription shares in or tuses of 
debentures of a company incorporated or to be gre vcs 
incorporated outside the Territory, whether the com- inviting — 

pany has or has not established, or when formed will 7 7nrron® 
or will not establish, a place of business in the offering 
Territory, unless— shares fot 
(i) before the issue, circulation or distribution of the 
piospecus in the Territory a copy thereof, certi- 
ed by the chairman and two other directors of 
the company as having been approved by resolu- 
tion of the managing body, has been delivered for 
registration to the registrar; 
(ii) the prospectus states on the face of it that the copy 
has been so delivered; 
(iii) the prospectus is dated; 
(iv) the prospectus otherwise complies with this Part 
of this Ordinance; or 
(b) to issue to any person in the Territory a form of 
application for shares in or debentures of such a com- 
pany or intended company as aforesaid, unless the 
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form is issued with a prospectus which complies with 
this Part of this Ordinance: 

Provided that this provision shall not apply if it is 
shown that the form of application was issued in 
connection with a bona fide invitation to a person to enter 
into an underwriting agreement with respect to the shares 
or debentures. 

(2) This section shall not apply to the issue to existing 
members or debenture holders of a company of a prospectus 
or form of application relating to shares in or debentures 
of the company, whether an applicant for shares or deben- 
tures will or will not have the right to renounce in favour 
of other persons, but, subject as aforesaid, this section 
shall apply to a prospectus or form of application whether 
issued on or with reference to the formation of a company 
or subsequently. : 

(3) Where any document by which any shares in or 
debentures of a company incorporated outside the Territory 
are offered for sale to the public would, if the company 
concerned had been a company within the meaning of this 
Ordinance, have been deemed by virtue of section 39 of 
this Ordinance to he a prospectus issued by the company. 
that document shall be deemed to be, for the purposes of 
this section, a prospectus issued by the company. 

(4) An offer of shares or debentures for subscription or 
sale to any person whose ordinary business or part of 
whose ordinary business it is to buy or sell shares or deben- 
tures. whether as principal or agent, shall not be deemed 
an offer to the public for the purposes of this section. 

(5) Section 38 of this Ordinance shall extend to every 
prosnectus to which this section applies. 

(6) Any verson who is knowingly responsible for the 
issue. circulation or distribution of anv prospectus. or 
for the issue of a form of apnlication for shares or deben- 
tures, in contravention of the provisions of this section 
shall be liable to a fine nct exceeding ten thousand shillings. 

(7) Tn this and the next following section the expres- 
sions ‘‘prospectus,’”’ ‘‘shares’’? and ‘‘debentures’’ have 
the same meanings as when used in relation to a company 
incorporated under this Ordinance. 


330 —(1) In order to comply with this: Part of this 
Ordinance a prospectus in addition to complying with the 
provisions of sub-paragraphs (ii) and (iii) of paragraph 
(a) of sub-section (1) of the last foregoing section must— 
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(a) contain particulars with respect to the following 
matters— 


(i) 
(ii) 


the objects of the company; 
the instrument constituting or defining the con- 
stitution of the company; 


(iii) the enactments, or provisions having the force of 


(iv) 


an enactment, by or under which the incorporation 
of the company was effected; 

an address in the Territory where the said instru- 
ment, enactments or provisions, or copies thereof, 
and if the same are in a foreign language a trans- 
lation thereof certified in the prescribed manner, 
can be inspected; 

the date on which and the country in which the 
company was incorporated; 

whether the company has established a place of 
business in the Territory, and, if so, the address 
of its principal office in the Territory: 

Provided that the provisions of sub-paragraphs 
(i), (ii), (iii) and (iv) of this paragraph shall not 
apply in the case of a prospectus issued more than 
two years after the date at which the company is 
entitled to commence business. 


(b) subject to the provisions of this section, state the 
matters specified in Part I of the Third Schedule to 
this Ordinance (other than those specified in para- 
graph 1 of the said Part I) and set out the reports 
specified in Part II of that Schedule subject always 
to the provisions contained in Part III of the said 
Schedule: 

Provided that— 


(i) 


(ii) 


(iil) 


where any prospectus is published as a newspaper 
advertisement, it shall be a sufficient compliance 
with the requirement that the prospectus must 
specify the objects of the company if the advertise- 
ment specifies the primary object with which the 
company was formed; and 

in paragraph 3 of Part I of the said Third 
Schedule a reference to the constitution of the 
company shall he substituted for the reference to 
the articles; and 

paragraph 1 of Part III of that Schedule shall 
have effect as if the reference to the memorandum 
were omitted therefrom. 
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(2) Any condition requiring or nea any applicant 
for shares or debentures to waive compliance with any 
requirement of this section, or purporting to affect him 
with notice of any contract, document or matter not specifi- 
cally referred to in the prospectus, shall be void. 

(3) In the event of non-compliance with or contravention 
of any of the requirements of this section, a director or 
other person responsible for the prospectus shall not incur 
any Hepiy by reason of the non-compliance or contraven- 
tion, if— 

(a) as regards any matter not disclosed, he proves that 

he was not cognisant thereof; or 

(b) he proves that the non-compliance or contravention 

arose from an honest mistake of fact on his part; or 

(c) the non-compliance or contravention was in respect 

of matters which, in the opinion of the court dealing 
with the case, were immaterial or were otherwise such 
as ought, in the opinion of that court, having regard 
to all the circumstances of the case, reasonably to he 
excused : 

Provided that, in the event of failure to include in a 
prospectus a statement with respect to the matters con- 
tained in paragraph 15 of Part I of the Third Schedule to 
this Ordinance, no director or other person shall incur any 
liability in respect of the failure unless it be proved that 
he had knowledge of the matters not disclosed. 

(4) Nothing in this section shall limit or diminish any 
liability which any person may incur under the general law 
or this Ordinance, apart from this section. 


Restrictions = $31.—(1) It shall not he lawful for any person to go 

on oftering of from house to house offering shares for subscription or 

subscription purchase to the public or any member of the public. 

oreele In this sub-section the expression ‘‘house’’ shall not 
include an office used for business purposes. 

(2) Subject as hereinafter provided in this sub-section, 
it shall not be lawful to make an offer in writing to any 
member of the public (not being a person whose ordinary 
business or part of whose ordinary business it is to buy 
or sell shares, whether as principal or agent) of any shares 
for purchase, unless the offer is accompanied by a statement 
in writing (which must be signed by the person making the 
offer and dated) containing such particulars as are required 
by this section to be included therein and otherwise comply- 
ing with the requirements of this section, or, in the case 
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of shares in a company incorporated outside the Territory, 
either by such a statement as aforesaid, or by such a pro- 
spectus as complies with this Part of this Ordinance : 

Provided that the provisions of this sub-section shall 

not apply— 

(a) where the shares to which the offer relates are shares 
which are quoted on, or in respect of which permission 
to deal has been granted by, any recognised stock 
exchange in the Territory and the offer so states and 
specifies the stock exchange; or 

(b) where the shares to which the offer relates are 
shares which a company has allotted or agreed to allot 
with a view to their being offered for sale to the public; 
or 

(c) where the offer was made only to persons with whom 
the person making the offer has been in the habit of 


doing regular business in the purchase or sale of 
shares. 


(3) The written statement aforesaid shall not contain 
any matter other than the particulars required by this 
section to be included therein, and shall not be in characters 
less large or less legible than any characters used in the 
offer or in any document sent therewith. 


(4) The said statement shall contain particulars with 

tespect to the following matters— 

(a) whether the person making the offer is acting as 
principal or agent, and if as agent the name of his 
principal and an address in the Territory where that. 
principal can be served with process; 

(b) the date on which and the country in which the 
company was incorporated and the address of its 
registered or principal office in the Territory; 

(c) the authorised share capital of the company and the 
amount thereof which has been issued, the classes into 
which it is divided and the rights of each class of 
shareholders in respect of capital, dividends and 
voting; 

{d) the dividends, if any, paid by the company on each 
class of shares during each of the three financial years 
immediately preceding the offer, and if no dividend 
has been paid in respect of shares of any particular 
ee during any of those years, a statement to that 
effect ; 
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(e) the total amount of any debentures issued by the 
company and outstanding at the date of the state- 
ment, together with the rate of interest payable 
thereon: 

(f) the names and addresses of the directors of the 
company ; 

(g) whether or not the shares offered are fully paid up 
and, if not, to what extent they are paid up; 

(h) whether or not the shares are quoted on, or per- 
mission to deal therein has been granted by, any 
recognised stock exchange in the Territory or else- 
where, and, if so, which, and, if not, a statement that 
they are not so quoted or that no such permission has 
been granted; 

(i) where the offer relates to units, particulars of the 
names and addresses of the persons in whom the shares 
represented by the units are vested, the date of and 
the parties to any document defining the terms on 
hich those shares are held, and an address in the 
Territory where that document or a copy thereof can 
be inspected. 

In this sub-section the expression ‘‘company’’ means 
the company by which the shares to which the statement 
relates were or are to be issued. 

(5) If any person acts, or incites, causes or procures 
any person to act, in contravention of this section, he shall 
be liable to imprisonment with or without hard labour for 
a term not exceeding six months or to a fine not exceeding 
four thousand shillings or to both such imprisonment and 
fine, and in the case of a second or subsequent offence to 
imprisonment with or withcut hard labour for a term not 
exceeding twelve months or to a fine not exceeding ten 
thousand shillings, or to both such imprisonment and fine. 

(6) Where a person convicted of an offence under this 
section is acompany (whether a company within the mean- 
ing of this Ordinance or not), every director and every 
officer concerned in the management of the company shall 
be guilty of the like offence unless he proves that the act 
constituting the offence took place without his knowledge 
or consent. 

(7) In this section, unless the context otherwise requires, 
the expression ‘“‘shares’’ means the shares of a company. 
whether a company within the meaning of this Ordinance 
or not, and includes debentures and units, and the expres- 
sion “‘unit’’ means any right or interest (by whatever name 
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called) in a share, and for the purposes of this section a 
person shall not in relation to a company be regarded as 
not being a member of the public by reason only that he 
is a holder of shares in the company or a purchaser of 
goods from the company. 

(8) Where any person is convicted of having made an 
offer in contravention of the provisions of this section, the 
court before which he is convicted may order that an: 
contract made as a result of the offer shall be void, and, 
where it makes any such order, may give such con- 
sequential directions as it thinks proper for the repayment 
of any money or the retransfer of any shares. 

Where a court inferior to the High Court makes an 
order under this sub-section (whether with or without con- 
sequential directions) an appeal against the crder and the 
consequential directions, if any, shall lie to the High Court. 


PART XIV. 
MISCELLANEOUS. 


Prohibition of Partnerships with more than Twenty 
Members. 

332. No company, association or partnership consisting Prohibition of 
or more than twenty persons shall be formed for the purpose ay7oniP* 
of carrying on any business (other than the business of than twenty 
banking) that has for its object the acquisition of gain by ™™”""™ 
the company, association or partnership, or by the in- 
dividual members thereof, unless it is registered as a com- 
pany under this Ordinance, or is formed in pursuance of 
some Act of Parliament, or of letters patent. 


Provisions relating to Banks. 


333. No company, association or partnership consisting Prohibition of 
of more than ten persons shall be formed for the purpose Pert". 
of carrying on the business of banking, unless it is regis- with more 


tered as a company under this Ordinance, or is formed ‘h*?,* 


i : bers. 
in pursuance of some Act of Parliament, or of letters” 
patent. 


334.—(1) Where a banking company proposes to register On registra- 
as a limited company, it shall, at least thirty days before j°",%, 
so registering, give notice of its intention so to register company with 
to every person who has a banking account with the com- Hee 
pany, either by delivery of the notice to him, or by posting notice to be 


it to him at, or delivering it at, his last known address. ven 0. 
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(2) If the company omits to give the notice required by 
this section, then, as between the company and the person 
for the time being interested in the account in respect of 
which the notice ought to have been given, and so far as 
respects the account down to the time at which notice is 
given, but not further or otherwise, the certificate of regis- 
tration with limited liability shall have no operation. 


Miscellaneous Offences. 


335. If any person in any return, report, certificate, 
balance sheet or other document, required by or for the 
urposes of any of the provisions of this Ordinance speci- 
ed in the Ninth Schedule hereto, wilfully makes a 
statement false in any material particular, knowing it to 
be false, he shall be guilty of an offence and shall be liable 
on conviction to imprisonment for a term not exceeding 
three years, with or without hard labour, and shall also 
be liable to a fine in lieu of or in addition to such imprison- 
ment as aforesaid. 


336. If any person, on examination on oath authorised 
under this Ordinance or in any affidavit or deposition in 
or about the winding up of any company or otherwise in 
or about any matter arising under this Ordinance, wilfully 
and corruptly gives false evidence, he shall be liable to 
imprisonment with or without hard labour for a term 
which may extend to seven years and shall also be liable 
to a fine. 


337. If any person or persons trade or carry on business 
under any name or title of which ‘‘Limited,’’ or any con- 
traction or imitation of that word, is the last word, that 
person or those persons shall, unless duly incorporated 
with limited liability, be liable to a fine not exceeding one 
hundred shillings for every day upon which that name or 
title has been used. 


General Provisions as to Offences. 


338. No court inferior to that of a subordinate court of 
the first class shall try any offence against this Ordinance. 


339.—(1) Where by any enactment in this Ordinance 
it is provided that a company and every officer of the com- 
pany who is in default shall be liable to a default fine, the 
company and every such officer shall, for every day during 
which the default, refusal or contravention continues, be 
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liable to a fine not exceeding such amount as is specified 
in the said enactment, or, if the amount of the fine is not 
so specified, to a fine not exceeding one hundred shillings. 

(2) For the purpose of any enactment in this Ordinance 
which provides that an officer of a company who is in 
default shall be liable to a fine or penalty, the expression 
“officer who is in default’’ means any director, manager, 
secretary or other officer of the company, who knowingly 
and wilfully authorises or permits the default, refusal or 
contravention mentioned in the enactment. 


340. The court imposing any fine under this Ordinance Application 
may direct that the whole or any part thereof shall be % *"* 
applied in or towards payment of the costs of the proceed- 
ings, or in or towards the rewarding the person on whose 
information the fine is recovered. 


341. Nothing in this Ordinance relating to the institu- Saving as 
tion of criminal proceedings by the Attorney General shall oor. 
be taken to preclude any person from instituting or carry- 
ing on any such proceedings. 

342. Where proceedings are instituted under this Ordi- Saving for 
nance against any person by the Attorney General nothing Pivicsed 
in this Ordinance shall be taken to require any person who cations. 
has acted as solicitor for the defendant to disclose any 
privileged communication made to him in that capacity. 


Service of Documents and Legal Proceedings. 


343.—(1) A document may be served on a company by Service Dt 
leaving it at or sending it by post to the registered office of ““""™""* 
the company in the Territory. 

(2) A document may be served on the registrar by leav- 
ing it at cr sending it by post to his office. 


344. Where a limited company is plaintiff in any action costs in 


or other legal proceeding, any judge having jurisdiction in *tiom by 
the matter may, if it appears by credible testimony that limitea 
there is reason to believe that the company will be unable mPsnie. 
to pay the costs of the defendant if successful in his defence, 

require sufficient security to be given for those costs, and 


may stay all proceedings until the security is given. 


345.—(1) If in any proceeding for negligence, default, Power of 
breach of duty, or breach of trust against a person to whom (rent ics 
this section applies it appears to the court hearing the case in certain 


that that person is or may be liable in respect of the“ 
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negligence, default, breach of duty or breach of trust, but 
that he has acted honestly and reasonably, and that, having 
regard to all the circumstances of the case, including those 
connected with his appointment, he ought fairly to be 
excused for the negligence, default, breach of duty or breach 
of trust, that court may relieve him, either wholly or 
partly, from his liability on such terms as the court may 
think fit. 

(2) Where any person to whom this section applies has 
reason to apprehend that any claim will or might be made 
seein him in respect of any negligence, default, breach 
of duty or breach cf trust, he may apply to the court for 
relief and the court on any such application shall have 
the same power to relieve him as under this section it 
would have had if it had been a court before which pro- 
ceedings against that person for negligence, default, breach 
of duty or breach of trust had been brought. 

(3) The persons to whom this section applies are the 
following— 

(a) directors of a company; 

(b) managers of a company; 

(c) officers of a company; 

(d) pene employed by a company as auditors, 

whether they are or are not officers of the company. 


Power to 346. Orders made by the High Court under this Ordi- 
ouletoe nance may be enforced in the same manner as orders made 
in an action pending therein. 


Power to 347.—(1) The Governor in Council may alter Table A, 

alter tables the form in the Sixth Schedule and the table cf fees in 
the Eighth Schedule to this Ordinance, so that the amount 
of fees payable to the registrar under the said Eighth 
Schedule is not thereby increased, and may alter or add to 
Tables B, C, D and E in the First Schedule, and the forms 
in the Fifth Schedule to this Ordinance. 

(2) Any such table or form, when altered, shall be 
published in the Gazette, and thenceforth shall have the 
same force as if it were included in one of the Schedules 
to this Ordinance, but no alteration made by the Governor 
in Council in Table A shall affect any company registered 
before the alteration, or repeal, as respects that company, 
any portion of that Table. 
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(3) In addition to the powers hereinbefore conferred by 
this section, the Governor in Council may make rules pro- 
viding for all or any matters which by this Ordinance are 
to be prescribed by his authcrity. 


Companies (Winding Up) Rules, 1929 (Imperial), applied 
to the Territory. 

348.—(1) Unless and until the High Court shall make hein ap) 
rules under the powers conferred by section 285 of this Rules applied 
Ordinance, the Companies (Winding Up) Rules, 1929. moenides 
made pursuant to the Companies Act, 1929 (Imperial), . 
dated the 29th August, 1929, are declared to be in force 
in the Territory and shall be read with and considered part 
of this Ordinance : 


Provided always that it shall be lawful for High Court 
by rule to amend or revoke any of the said rules in their 
application to the Territory: and, 


Provided further that it shall be lawful for any court 
to construe the said rules with such verbal alteration not 
affecting the substance as may be deemed expedient to 
render the same applicable to local circumstances and to 
any matters before the court, provided always that any 
such censtruction or alteration shall not be inconsistent 
with the provisions of this Ordinance. 


(2) In any proceedings taken in this Territory for the Construction 
winding up of companies the decision of the Court on the o the cout 
construction to be placed on any of the provisions of the 
Companies (Winding Up) Rules, 1929, with respect to 
practice and procedure shall be final, and no action, suit 
or other legal proceedings or process shall be brought, 
taken, issued or allowed in the Territory against any 
person in respect of any act or thing done or purporting to 
he done in pursuance of any order or direction of the Court 
under the aforesaid Rules. 


Repeal and Savings. 


349.—(1) The following enactments are hereby repealed : Repeal. 


The Indian Companies Act, 1913, as applied to the 
Territory; 


The Companies (Winding Up) Ordinance. 
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(2) Without prejudice to the provisions of section 10 
Cap. 1. of the Interpretation and General Clauses Ordinance— 

(a) nothing in this repeal shall affect— 

(i) the incorporation of any company registered under 
the Indian Companies Act, 1913, as applied to 
the Territory; nor 

(ii) Table A in the First Schedule annexed to the Indian 
Companies Act, 1913, as applied to the Territory 
or any part thereof so far as the same applies to 
any company existing at the commencement of 
this Ordinance. 

(b) any document referring to any former enactment 
relating to cempanies shall be construed as referring 
to the corresponding enactment of this Ordinance; 

(c) any person appointed to any office under or by virtue 
of the former enactment relating to companies shall be 
deemed to have been appointed to that office under or 
by virtue of this Ordinance; 

(d) any register kept under the former enactment relat- 
ing to companies shall be deemed part of the register 
to be kept under the corresponding provisions of this 
Ordinance; 

(e) all funds and accounts constituted under this Ordi- 
nance shall be deemed to be in continuation of the 
corresponding funds and accounts constituted under 
the former enactments relating to companies. 

(3) All fees directed, resolutions passed and other things 
duly done under the enactments hereby repealed shall be 
deemed to have been directed, passed or done under this 
Ordinance. 

(4) In this section the expression ‘‘former enactment 
relating to companies’? means any enactment repealed by 
this Ordinance. 


Saving of 350. The provisions of this Ordinance with respect to 
Hai ee winding up shall not apply to any company of which the 
for winding winding up has commenced before the commencement of 
at this Ordinance, but every such company shall be wound up 
in the same manner and with the same incidents as if this 
Ordinance had not passed, and, for the purposes of the 
winding up, the Indian Companies Act, 1913, as applied 
to the Territory shall he deemed to remain in full force. 
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SCHEDULES. 


FIRST SCHEDULE. 
(Sections 2, 10, 115, 310, 347). 


TABLE A. 
REGULATIONS FOR MANAGEMENT OF A COMPANY LIMITED BY SHARES. 
Preliminary. 
1. In these regulations— 


“the Ordinance’ means the Companies Ordinance. 1931. 


When any provision of the Ordinance is referred to, the reference is to 
that provision as modified by any law for the time being in force. 


Unless the context otherwise requires, expressions defined in the Ordi- 
nance or any statutory modification thereof in force at the date at 
which these regulations become binding on the company, shall have 
the meanings so defined. 


Shares. 


2. Subject to the provisions, if any, in that behalf of the memorandum of 
association, and without prejudice to any special rights previously conferred on 
the holders of existing shares, any share may be issued with such preferred, 
deferred or other special rights or such restrictions, whether in regard to 
dividend, voting, return of share capital or otherwise, as the company may 
from time to time by special resolution determine, and any preference share 
may, with the sanction of a special resolution, be issued on the terms that 
it is, or at the option of the company is liable, to be redeemed. 


3. If at any time the share capital is divided into different classes of 
shares, the rights attached to any class (unless otherwise provided by the terms 
of issue of the shares of that class) may be varied with the consent in writing 
of the holders of three-fourths of the issued shares of that class, or with the 
sanction of an extraordinary resolution passed at a separate general meeting 
of the holders of the shares of the class. To every such separate general meet- 
ing the provisions of these regulations relating to general meetings shall 
mutatis mutandis apply, but so that the necessary quorum shall be two persons 
at least holding or representing by proxy one-third of the issued shares of the 
class and that any holder of shares of the class present in person or by proxy 
may demand a poll. 


4. Every person whose name is entered as a member in the register 
of members shall, without payment, be entitled to a certificate under the seal 
of the company specifying the share or shares held by him and the amount 
paid up thereon, provided that in respect of a share or shares held jointly by 
several persons the company shall not be bound to issue more than one certifi- 
cate, and delivery of a certificate for a share to one of several joint holders shall 
be sufficient delivery to all. 
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5. If a share certificate is defaced, lost or destroyed, it may be renewed on 
payment of such fee, if any, not exceeding one shilling, and on such terms, if 
any, as to evidence and indemnity, as the directors think fit. 


6. No part of the funds of the company shall directly or indirectly be 
employed in the purchase of, or in loans upon the security of, the company's 
shares, but nothing in this regulation shall prohibit transactions mentioned in 
the proviso to section 46 (1) of the Ordinance. 


Lien. 


7. The company shall have a lien on every share (not being a fully paid 
share) for all moneys (whether presently payable or not) called or payable at 
a fixed time in respect of that share, and the company shall also have a lien on 
all shares (other than fully paid shares) standing registered in the name of a 
single person for all moneys presently payable by him or his estate to the 
company; but the directors may at any time declare any share to be wholly or 
in part exempt from the provisions of this regulation. The company’s lien, 
if any, on a share shall extend to all dividends payable thereon. 


8. The company may sell, in such manner as the directors think fit, any 
shares on which the company has a lien, but no sale shall be made unless some 
sum in respect of which the lien exists is presently payable, nor until the expira- 
tion of fourteen days after a notice in writing, stating and demanding payment 
of such part of the amount in respect of which the lien exists as is presently 
payable, has been given to the registered holder for the time being of the 
share, or the person entitled thereto by reason of his death or bankruptcy. 


9. For giving effect to any such sale the directors may authorise some 
person to transfer the shares sold to the purchaser thereof. The purchaser 
shall be registered as the holder of the shares comprised in any such transfer 
and he shall not be bound to see to the application of the purchase money, nor 
shall his title to the shares be affected by any si se or invalidity in the 
proceedings in reference to the sale. 


10. The proceeds of the sale shall be received by the company and applied 
in payment of such part of the amount in respect of which the lien exists as is 
presently payable, and the residue shall (subject to a like lien for sums not 
presently payable as existed upon the shares prior to the sale) be paid to the 
person entitled to the shares at the date of the sale. 


Calls on Shares. 


11. The directors may from time to time make calls upon the members in 
respect of-any moneys unpaid on their shares provided that no call shall exceed 
one-fourth of the nominal amount of the share, or be payable at less than 
one month from the last call; and each member shall (subject to receiving at 
least fourteen days’ notice specifying the time or times of payment) pay to 
the company at the time or times so specified the amount called on his shares. 


12. The joint holders of a share shall be jointly and severally liable to pay 
all calls in respect thereof. 
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13. Tf a sum called in respect of a share is not paid before or on the day 
appointed for payment thereof, the person from whom the sum is due shall pay 
interest upon the sum at the rate of eight per centum per annum from the day 
appointed for the payment thereof to the time of the actual payment, but the 
directors shall be at liberty to waive payment of that interest wholly or in part. 


14. The provisions of these regulations as to the liability of joint holders 
and as to payment of interest shall apply in the case of non-payment of any 
sum which, by the terms of issue of a share, becomes payable at a fixed time, 
whether on account of the amount of the share, or by way of premium, as if 
the same had become payable by virtue of a call duly made and notified. 


15. The directors may make arrangements on the issue of shares for a 
difference between the holders in the amount of calls to be paid and in the 
times of payment. 


16. The directors may, if they think fit, receive from any member willing 
to advance the same all or any part of the moneys uncalled and unpaid upon 
any shares held by him; and upon all or any of the moneys so advanced may 
(until the same would, but for such advance, become presently payable) pay 
interest at such rate (not exceeding, without the sanction of the company in 
general meeting, six per cent.) as may be agreed upon hetween the member 
paying the sum in advance and the directors. 


Transfer and Transmission of Shares. 


17. The instrument of transfer of any share shall be executed by or on 
behalf of the transferor and transferee, and the transferor shall be deemed to 
remain a holder of the share until the name of the transferee is entered in the 
register of members in respect thereof. 


18. Shares shall be transferred in the following form, or in any usual 
or common form which the directors shall approve— 
I, A. B., of , in consideration of the sum 
of Shs. paid to me by C. D., of 
, (hereinafter called ‘‘the said transferee’) do 
hereby transfer to the said transferee the share (or shares) 
numbered in the undertaking called the 
Company, Limited, to hold unto the said transferee, subject 
to the several conditions on which I hold the same: and I, the said 
transferee, do hereby agree to take the said share (or shares) subject 
to the conditions aforesaid. As witness our hands the 
day of ,19 
Witness to the signatures of, etc. 


19. The directors may decline to register any transfer of shares, not being 
fully paid shares, to a person of whom they do not approve, and may also 
decline to register any transfer of shares on which the company has a lien. 
The directors may also suspend the registration of transfers during the fourteen 
days immediately preceding the ordinary general meeting in each year. The 
directors may decline to recognise any instrument of transfer unless— 

(a) a fee not exceeding two shillings is paid to the company in respect 

thereof; and 
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(b) the instrument of transfer is accompanied by the certificate of the 
shares to which it relates, and such other evidence as the directors 
may reasonably require to show the right of the transferor to make 
the transfer. p 

If the directors refuse to register a transfer of any shares, they shall within 
two months after the date on which the transfer was lodged with the company 
send to the transferee notice of the refusal. 


20. The legal personal representatives of a deceased sole holder of a share 
shall be the only persons recognised by the company as having any title to 
the share. In the case of a share registered in the names of two or more 
holders, the survivors or survivor, or the legal personal representatives of the 
deceased survivor, shall be the only persons recognised by the company as 
having any title to the share. 


21. Any person becoming entitled to a share in consequence of the death 
or bankruptcy of a member shall, upon such evidence being produced as may 
from time to time be properly required by the directors, have the right, either 
to be registered as a member in respect of the share or, instead of being regis- 
tered himself, to make such transfer of the share as the deceased or bankrupt 
person could have made; but the directors shall, in either case, have the same 
right to decline or suspend registration as they would have had in the case of 
a transfer of the share by the deceased or bankrupt person before the death 
or bankruptcy. 


22. A person becoming entitled to a share by reason of the death or bank- 
ruptcy of the holder shall be entitled to the same dividends and other advan- 
tages to which he would be entitled if he were the registered holder of the 
share, except that he shall not, before being registered as a member in respect 
of the share, be entitled in respect of it to exercise any right conferred by 
membership in relation to meetings of the company. 


Forfeiture of Shares. 


23. If a member fails to pay any call or instalment of a call on the day 
appointed for payment thereof, the directors may, at any time thereafter 
during such time as any part of such call or instalment remains unpaid, serve 
@ notice on him requiring payment of so much of the call or instalment as is 
unpaid, together with any interest which may have accrued. 


24. The notice shall name a further day (not earlier than the expiration 
of fourteen days from the date of the notice) on or before which the payment 
required by the notice is to be made, and shall state that in the event of non- 
payment at or before the time appointed the shares in respect of which the 
call was made will be liable to be forfeited. 


25. If the requirements of any such notice as aforesaid are not complied 
with, any share in respect of which the notice has been given may at any time 
thereafter, before the payment required by the notice has been made, be for- 
feited by a resolution of the directors to that effect. 


26. A forfeited share may be sold or otherwise disposed of on such terms 
and in such manner as the directors think fit, and at any time before a sale or 
disposition the forfeiture may be cancelled on such terms as the directors 
think fit. 
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27. A person whose shares have been forfeited shall cease to be a member 
in respect of the forfeited shares, but shall, notwithstanding, remain liable 
to pay to the company all moneys which, at the date of forfeiture, were pre- 
sently payable by him to the company in respect of the shares, but his liability 
shall cease if and when the company receive payment in full of the nominal 
amount of the shares. 


28. A statutory declaration in writing that the declarant is a director of 
the company, and that a share in the company has been duly forfeited on a 
date stated in the declaration, shall be conclusive evidence of the facts therein 
stated as against all persons claiming to be entitled to the share. The com- 
pany may receive the consideration, if any, given for the share on any sale or 
disposition thereof and may execute a transfer of the share in favour of the 
person to whom the share is sold or disposed of and he shall thereupon be 
registered as the holder of the share, and shall not be bound to see to the 
application of the purchase money, if any, nor shall his title to the share be 
affected by any irregularity or invalidity in the proceedings in reference to the 
forfeiture, sale or disposal of the share. 


29. The provisions of these regulations as to forfeiture shall apply in the 
case of non-payment of any sum which, by the terms of issue of a share, 
becomes payable at a fixed time, whether on account of the amount of the 
share, or by way of premium, as if the same had been payable by virtue of a 
call duly made and notified. 


Conversion of Shares into Stock. 


30. The company may by ordinary resolution convert any paid-up shares 
into stock, and reconvert any stock into paid-up shares of any denomination. 


31. The holders of stock may transfer the same, or any part thereof, in 
the same manner, and subject to the same regulations, as, and subject to 
which, the shares from which the stock arose might previously to conversion 
have been transferred, or as near thereto as circumstances admit: but the 
directors may from time to time fix the minimum amount of stock transferable, 
and restrict or forbid the transfer of fractions of that minimum, but the 
minimum shall not exceed the nominal amount of the shares from which the 
stock arose. 


32. The holders of stock shall, according to the amount of the stock held 
by them, have the same rights, privileges and advantages as regards dividends, 
voting at meetings of the company and other matters as if they held the shares 
from which the stock arose, but no such privilege or advantage (except partici- 
pation in the dividends and profits of the company) shall be conferred by any 
such aliquot part of stock as would not, if existing in shares, have conferred 
that privilege or advantage. 


33. Such of the regulations of the company as are applicable to paid-up 
shares shall apply to stock, and the words ‘‘share’’ and ‘‘shareholder’’ therein 
shall include ‘‘stock’’ and ‘‘stockholder.’’ 
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Alteration uf Capital. 


34. The company may from tine to time by ordinary resolution increase 
the share capital by such sum, to be divided into shares of such amount, as 
the resolution shall prescribe. 


35. Subject to any direction to the contrary that may be given by the 
company in general meeting, all new shares shall, before issue, be offered to 
such persons as at the date of the offer are entitled to receive notices from the 
company of general meetings in proportion, as nearly as the circumstances 
admit, to the amount of the existing shares to which they are entitled. The 
offer shall be made by notice specifying the number of shares offered, and 
limiting a time, within which the offer, if not accepted, will be deemed to be 
declined, and after the expiration of that time, or on the receipt of an intima- 
tion from the person to whom the offer is made that he declines to accept the 
shares offered, the directors may dispose of those shares in such manner as 
they think most beneficial to the company. The directors may likewise so 
dispose of any new shares which (by reason of the ratio which the new shares 
bear to shares held by persons entitled to an offer of new shares) cannot, in the 
opinion of the directors, be conveniently offered under this article. 


36. The new shares shall be subject to the same provisions with reference 
to the payment of calls, lien, transfer, transmission, forfeiture and otherwise 
as the shares in the original share capital. 

37. The company may by ordinary resolution— 

(a) consolidate and divide all or any of its share capital into shares of 

larger amount than its existing shares; 

(b) sub-divide its existing shares, or any of them, into shares of smaller 
amount than is fixed by the memorandum of association subject, 
nevertheless, to the provisions of section 51 (1) (d) of the Ordinance; 

(c) cancel any shares which, at the date of the passing of the resolution, 
have not been taken or agreed to be taken by any person. 


38. The company may by special resolution, reduce its share capital and 
any capital redemption reserve fund in any manner and with, and subject to, 
any incident authorised, and consent required, by law. 


General Meetings. 

39. A general meeting shall be held once in every calendar year at such ° 
time (not being more than fifteen months after the holding of the last preced- 
ing general meeting) and place as may be prescribed by the company in general 
meeting, or, in default, at such time in the third month following that in 
which the anniversary of the company’s incorporation occurs, and at such 
place, as the directors shall appoint. In default of a general meeting being so 
held, a general meeting shall be held in the month next following, and may 
be convened by any two members in the same manner aa nearly as possible as 
that in which meetings are to be convened by the directors. 


40. The above-mentioned general meetings shall be called ordinary general 
meetings; all other general meetings shall be called extraordinary general 
meetings. 
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41. The directors may, whenever they think fit, convene an extraordinary 
general meeting, and extraordinary general meetings shall also be convened 
on such requisition, or, in default, may be convened by such requisitionists, as 
provided by section 114 of the Ordinance. If at any time there are not within 
the Territory sufficient directors capable of acting to form a quorum, any 
director or any two members of the company may convene an extraordinary 
general meeting in the same manner as nearly as possible as that in which 
meetings may be convened by the directors. 


Notice of General Meetings. 


42. Subject to the provisions of section 117 (2) of the Ordinance relating 
to special resolutions, seven days’ notice at the least (exclusive of the day on 
which the notice is served or deemed to be served, but inclusive of the day for 
which notice is given) specifying the place, the day and the hour of meeting 
and, in case of special business, the general nature of that business shall be 
given in manner hereinafter mentioned, or in such other manner, if any, as 
may be prescribed by the company in general meeting, to such persons as are, 
under the regulations of the company, entitled to receive such notices from 
the company; but with the consent of all the members entitled to receive 
notice of some particular meeting, that meeting may be convened by such 
shorter notice and in such manner as those members may think fit. 


43. The accidental omission to give notice of a meeting to, or the non- 
receipt of notice of a meeting by, any member shall not invalidate the proceed- 
ings at any meeting. 


Proceedings at General Meetings. 


44. All business shall be deemed special that is transacted at an extra- 
ordinary meeting, and all that is transacted at an ordinary meeting, with the 
exception of sanctioning a dividend, the consideration of the accounts, balance 
sheets and the ordinary report of the directors and auditors, the election of 
directors and other officers in the place of those retiring by rotation, and the 
fixing of the remuneration of the auditors. 


45. No business shall be transacted at any general meeting unless a 
quorum of members is present at the time when the meeting proceeds to 
business; save as herein otherwise provided, three members personally present 
shall be a quorum. 


46. If within half an hour from the time appointed for the meeting a 
quorum is not present, the meeting, if convened upon the requisition of 
members, shall be dissolved; in any other case it shall stand adjourned to the 
same day in the next week, at the same time and place, and if at the adjourned 
meeting @ quorum is not present within half an hour from the time appointed 
for the meeting the members present shall be a quorum. 


47. The chairman, if any, of the board of directors shall preside as chair- 
man at every general meeting of the company. 


48. If there is no such chairman, or if at any meeting he is not present 
within fifteen minutes after the tiie appointed for holding the meeting or is 
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unwilling to act as chairman, the members present shall choose some one of 
their number to be chairman. 


49. The chairman may, with the consent of any meeting at which a 
quorum is present (and shall if so directed by the meeting), adjourn the meet- 
ing from time to time and from place to place, but no business shall be 
transacted at any adjourned meeting other than the business left unfinished at 
the meeting from which the adjournment took place. When a meeting is 
adjourned for ten days or more, notice of the adjourned meeting shall be given 
as in the case of an original meeting. Save as aforesaid it shall not be neces- 
sary to give any notice of an adjournment or of the business to be transacted 
at an adjourned meeting. 


50. At any general meeting a resolution put to the vote of the meeting 
shall be decided on a show of hands, unless a poll is (before or on the declara- 
tion of the result of the show of hands) demanded by at least three members 
present in person or by proxy entitled to vote or by one member or two 
members so present and entitled, if that member or those two members 
together hold not less than fifteen per cent. of the paid-up capital of the com- 
pany and, unless a poll is so demanded, a declaration by the chairman that 
a resolution has, on a show of hands, been carried, or carried unanimously, or 
by a particular majority, or lost, and an entry to that effect in the book of the 
proceedings of the company, shall be conclusive evidence of the fact, without 
proof of the number or proportion of the votes recorded in favour of, or against, 
that resolution. 


51. If a poll is duly demanded it shall be taken in such manner as the 
chairman directs, and the result of the poll shall be deemed to be the resolu- 
tion of the meeting at which the poll was demanded. 


52. In the case of an equality of votes, whether on a show of hands or on 
a poll, the chairman of the meeting at which the show of hands takes place 
or at which the poll is demanded, shall be entitled to a second or casting vote. 


53. A poll demanded on the election of a chairman or on a question of 
adjournment shall be taken forthwith. A poll demanded on any other ques- 
tion shall be taken at such time as the chairman of the meeting directs. 


Votes of Members. 


54. On a show of hands every member present in person shall have one 
vote. Ona poll every member shall have one vote for each share of which he 
is the holder. 

55. In the case of joint holders the vote of the senior who tenders a vote 
whether in person or by proxy, shall be accepted to the exclusion of the votes 
of the other joint holders: and for this purpose seniority shall be determined 
by the order in which the names stand in the register of members. 


56. A member of unsound mind, or in respect of whom an order has been 
made by any court having jurisdiction in lunacy, may vote, whether on a show 
of hands or on a poll, by his committee or other legal guardian appointed by 
that court, and any such committee or other legal guardian may, on a poll, 
vote by proxy. 
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57. No member shall be entitled to vote at any general meeting unless all 
calls or other sums presently payable by him in respect of shares in the com- 
pany have been paid. 


58. On a poll votes may be given either personally or by proxy: Provided 
that no company shall vote by proxy as long as a resolution of its directors in 
accordance with the provisions of section 116 of the Ordinance is in force. 


59. The instrument appointing a proxy shall be in writing under the hand 
of the appointor or of his attorney duly authorised in writing, or, if the 
appointor is a corporation, either under seal, or under the hand of an officer 
or attorney duly authorised. A proxy need not be a member of the company. 


60. The instrument appointing a proxy and the power of attorney or 
other authority, if any, under which it is signed or a notarially certified copy 
of that power or authority shall be deposited at the registered office of the 
company not less than seventy-two hours before the time for holding the meet- 
ing or adjourned meeting, at which the person named in the instrument pro- 
poses to vote, and in default the instrument of proxy shall not be treated as 
valid. 


61. An instrument appointing a proxy may be in the following form, or 
any other form which the directors shall approve— 
Company, Limited. 


i , of , in the 
district of , being a member of the 
Company, Limited, herevy appoint ‘ 
of , a8 my proxy, to vote for me and on my 
behalf at the (ordinary or extraordinary, as the case may be) general 
meeting of the company to be held on the day of 51d. 4 
and at any adjournment thereof.’’ 

Signed this day of 5 19 


62. The instrument appointing a proxy shall be deemed to confer 
authority to demand or join in demanding a poll. 


Corporations acting by Representatives at Meetings. 


63. Any corporation which is a member of the company may by resolution 
of its directors or other governing body authorise such person as it thinks fit 
to act as its representative at any meeting of the company or of any class of 
members of the company, and the person so authorised shall be entitled to 
exercise the same powers on behalf of the corporation which he represents as 
that corporation could exercise if it were an individual inember of the company. 


Directors. 


64. The number of the directors and the names of the first directors shall 
be determined in writing by a majority of the subscribers of the memorandum 
of association. 
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65. The remuneration of the directors shall from time to time be deter- 
mined by the company in general meeting. 


66. The qualification of a director shall be the holding of at least one 
share in the company. 


Powers and Duties of Directors. 


67. The business of the company shall be managed by the directors, who 
may pay all expenses incurred in getting up and registering the company, and 
may exercise all such powers of the company, as are not, by the Ordinance, 
or by these articles, required to be exercised by the company in general meet- 
ing, subject, nevertheless, to any regulation of these articles, to the provisions 
of the Ordinance, and to such regulations, being not inconsistent with the 
aforesaid regylations or provisions, as may be prescribed by the company in 
general meeting; but no regulation made by the company in general meeting 
shall invalidate any prior act of the directors which would have been valid if 
that regulation had not been made. 


68. The directors may from time to time appoint one or more of their 
body to the office of managing director or manager for such term and at such 
remuneration (whether by way of salary, or commission, or participation in 
profits or partly in one way and partly in another) as they may think fit, and 
a director so appointed shall not, while holding that office, be subject to retire- 
ment by rotation, or taken into account in determining the rotation or retire- 
ment of directors; but his appointment shall be subject to determination tpso 
facto if he ceases from any cause to be a director, or if the company in general 
meeting resolve that his tenure of the office of managing director or manager 
be determined. 


69. The amount for the time being remaining undischarged of moneys 
borrowed or raised by the directors for the purposes of the company (otherwise 
than by the issue of share capital) shall not at any time exceed the issued 
share capital of the company without the sanction of the company in general 
meeting. 

70. The directors shall cause minutes to be made in books provided for 
the purpose— 

(a) of all appointments of officers made by the directors; 

(b) of the names of the directors present at each meeting of the directors 

and of any committee of the directors; 

(c) of all resolutions and proceedings at all meetings of the company, and 

of the directors, and of committees of directors, 
and every director present at any meeting of directors or committee of directors 
shall sign his name in a book to be kept for that purpose. 


The Seal. 


71. The seal of the company shall not be affixed to any instrument except 
by the authority of a resolution of the board of directors, and in the presence 
of a director and of the secretary or such other person as the directors may 
appoint for the purpose; and that director and the secretary or other person 
as aforesaid shall sign every instrument to which the seal of the company is 
so affixed in their presence. 
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Disqualification of Directors. 


72. The office of director shall be vacated, if the director— 

(a) ceases to be a director by virtue of section 142,of the Ordinance ; or 

(b) without the consent of the company in general meeting holds any 

other office of profit under the company except that of managing 
director or manager; or 

(c) becomes bankrupt in this Territory or in any other territory which 

is declared to be a reciprocating territory under section 147 of the 
Bankruptcy Ordinance, 1930; or 

(d) becomes prohibited from being a director by reason of any order made 

under sections 213 or 269 of the Ordinance; or 

(e) is found lunatic or becomes of unsound mind; or 

(f) resigns his office by notice in writing to the company; or 

(g) is directly or indirectly interested in any contract with the company 

or participates in the profits of any contract with the company; or 

(bh) is punished with imprisonment for a term exceeding six months with- 

out the option of a fine. 

Provided, however, that a director shall not vacate his office by reason 
of his being a member of any corporation which has entered into contracts 
with or done any work for the company if he shall have declared the nature of 
his interest in manner required by section 150 of the Ordinance, but the 
director shall not vote in respect of any such contract or work or any matter 
arising thereout, and if he does so vote his vote shall not be counted. 


Rotation of Directors. 


73. At the first ordinary general meeting of the company the whole of 
the directors shall retire from office, and at the ordinary general meeting in 
every subsequent year one-third of the directors for the time being or, if their 
number is not three or a multiple of three, then the number nearest one-third 
shall retire from office. 


74. The directors to retire in every year shall be those who have been 
longest in office since their last election but as between persons who became 
directors on the same day those to retire shall (unless they otherwise agree 
among themselves) be determined by lot. 


75. A retiring director shall be eligible for re-election. 


76. The company at the general meeting at which a director retires in 
manner aforesaid may fill up the vacated office by electing a person thereto 
and in default the retiring director shall be deemed to have been re-elected 
unless at such meeting it is resolved not to fill up such vacated office. 


77. The company may from time to time in general meeting increase or 
reduce the number of directors, and may also determine in what rotation the 
increased or reduced number is to go out of office. 


78. Any casual vacancy occurring in the board of directors may be filled 
up by the directors, but the person so chosen shall be subject to retirement at 
the same time as if he had become a director on the day on which the director 
in whose place he is appointed was last elected a director, 
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79. The directors shall have power at any time, and from time to time, 
to appoint a person as an additional director who shall retire from office at the 
next following ordinary general meeting, but shall be eligible for election by 
the company at that meeting as an additional director. 


80. The company may by extraordinary resolution remove any director 
before the expiration of his period of ottice, and may by an ordinary resolution 
appoint another person in his stead. The person so appointed shall be subject 
to retirement at the same time as if he had become a director on the day on 
which the director in whose place he is appointed was last elected a director. 


Proceedings of Directors. 


81. The directors may meet together for the despatch of business, adjourn, 
and otherwise regulate their meetings, as they think fit. Questions arising 
at any meeting shall be decided by a majority of votes. In case of an equality 
of votes the chairman shall have a second or casting vote. A director may, and 
the secretary on the requisition of a director shall, at any time summon a 
meeting of the directors. 


82. The quorum necessary for the transaction of the business of the 
directors may be fixed by the directors, and unless so fixed shall when the 
number of directors exceeds three be three, and when the number of directors 
does not exceed three, be two. 


83. The continuing directors may act notwithstanding any vacancy in 
their body but, if and so long as their number is reduced below the number 
fixed by or pursuant to the regulations of the company as the necessary 
quorum of directors, the continuing directors may act for the purpose of 
increasing the number of directors to that number, or of summoning a general 
meeting of the company, but for no other purpose. 


84. The directors may elect a chairman of their meetings and determine 
the period for which he is to hold office; but if no such chairman is elected, 
or if at any meeting the chairman is not present within five minutes after 
the time appointed for holding the same, the directors present may choose one 
of their number to be chairman of the meeting. 


85. The directors may delegate any of their powers to committees con- 
sisting of such member or members of their body as they think fit; any com- 
mittee so formed shall in the exercise of the powers so delegated conform to 
any regulations that nay be imposed on it by the directors. 


86. A committee may elect a chairman of its meetings; if no such chair- 
man is elected, or if at any meeting the chairman is not present within five 
minutes after the time appointed for holding the same, the members present 
may choose one of their number to be chairman of the meeting. 


87. A committee may meet and adjourn as it thinks proper. Questions 
arising at any meeting shall be determined by a majority of votes of the mem- 
bers present, and in case of an equality of votes the chairman shall have a 
second or casting vote. 


88. All acts done by any meeting of the directors or of a committee of 
directors, or by any person acting as a director shall, notwithstanding that it 
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be afterwards discovered that there was some defect in the appointment of any 
such director or person acting as aforesaid, or that they or any of them were 
disqualified, be as valid as if every such person had been duly appointed and 
was qualified to be a director. 


Dividends and Reserve. 
89. The company in general meeting may declare dividends, but no 
dividend shall exceed the amount recommended by the directors. 


90. The directors may from time to time pay to the members such 
interim dividends as appear to the directors to be justified by the profits of 
the company. 

91. No dividend shall be paid otherwise than out of profits. 


92. Subject to the rights of persons. if any, entitled to shares with special 
rights as to dividends, all dividends shall be declared and paid according to 
the amounts paid on the shares, but if and so long as nothing is paid up on any 
of the shares in the company dividends may be declared and paid according 
to the amounts of the shares. No amount paid on a share in advance of calls 
shall, while carrying interest, be treated for the purposes of this article as paid 
on the share. 


93. The directors may, before recommending any dividend, set aside out 
of the profits of the company such sums as they think proper as a reserve or 
reserves which shall, at the discretion of the directors, be applicable for meet- 
ing contingencies, or for equalising dividends, or for any other purpose to which 
the profits of the company may be properly applied, and pending such applica- 
tion may, at the like discretion, either be employed in the business of the 
company or be invested in such investments (other than shares of the company) 
as the directors may from time to time think fit. 


94. If several persons are registered as joint holders of any share, any 
one of them may give effectual receipts for any dividend or other moneys 
payable on or in respect of the share. 


95. Any dividend may be paid by cheque or warrant sent through the 
post to the registered address of the member or person entitled thereto or in 
the case of joint holders to any one of such joint holders at his registered 
address or to such person and such address asx the member or person entitled 
or such joint holders as the case may be may direct. Every such cheque or 
warrant shall be made payable to the order of the person to whom it is sent 
or to the order of such other person as the member or person entitled or such 
joint holders as the case may be may direct. 


96. No dividend shall bear interest against the company. 
Accounts. 


97. The directors shall cause proper books of account to be kept with 
respect to— 
All sums of money received and expended by the company aud the 
matters in respect of which the receipt and expenditure takes place; 
All sales and purchases of goods by the company; and 
The assets and liabilities of the company. 
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98. The books of account shall be kept at the registered office of the 
company, or at such other place or places as the directors think fit, and shall 
always be open to the inspection of the directors. 


99. The directors shall from time to time determine whether and to what 
extent and at what times and places and under what conditions or regulations 
the accounts and books of the company or any of them shall be open to the 
inspection of members not being directors, and no member (not being a 
director) shall have any right of inspecting any account or book or document 
of the company except as conferred by statute or authorised by the directors 
or by the company in general meeting. 


100. The directors shall from time to time in accordance with section 123 
of the Ordinance, cause to be prepared and to be laid before the company in 
general meeting such profit and loss accounts, balance sheets and reports as 
are referred to in that section. 


101. The profit and loss account shall show, arranged under the most 
convenient heads, the amount of gross income, distinguishing the several 
sources from which it has been derived, and the amount of gross expenditure, 
distinguishing the expenses of the establishment, salaries and other like 
matters. Every item of expenditure fairly chargeable against the year’s 
income shall be brought into account, so that a just balance of profit and loss 
may be laid before the meeting and, in cases where any item of expenditure 
which may in fairness be distributed over several years has beep incurred in 
any one year, the whole amount of such item shall be stated, with the addition 
of the reasons why only a portion of such expenditure is charged against the 
income of the vear. 


102. A copy of every balance sheet (including every document required 
by law to be annexed thereto) which is to be laid before the company ip 
general meeting together with a copy of the Auditor’s report shall not less 
than seven days before the date of the meeting be sent to all persons entitled 
to receive notices of general meetings of the company. , 


Audit. 


103. Auditors shall be appointed and their duties regulated in accordance 
with sections 132, 133 and 134 of the Ordinance. 


Notices. 


104. A notice may be given by the company to any member either 
personally or by sending it by post to him to his registered address, or (if he 
has no registered address within the Territory) to the address, if any, within 
the Territory supplied by him to the company for the giving of notices to him. 


Where a notice is sent by post, service of the notice shall be deemed to be 
effected by properly addressing, prepaying and posting a letter containing the 
notice, and unless the contrary is proved to have been effected at the time at 
which the letter would be delivered in the ordinary course of post. 


105. If a member has no registered address within the Territory and has 
not supplied to the company an address within the Territory for the giving of 
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notices to him, a notice addressed to hin and advertised in a newspaper 
circulating the neighbourhood of the registered office of the company shall be 
deemed to be duly given to him at noon on the day on which the advertisement 
appears. 


106. A notice may be given by the company to the joint holders of a 
share by giving the notice to the joint holder named first in the register of 
members in respect of the share. 


107. A notice may be given by the company to the persons entitled to a 
share in zonsequence of the death or bankruptcy of a member by sending it 
through the post in a prepaid letter addressed to them by name, or by the title 
of representatives of the deceased, or receiver of the bankrupt, or by any like 
description, at the address, if any, within the Territory supplied for the 
purpose by the persons claiming to be so entitled, or (until such an address 
has been so supplied) by giving the notice in any manner in which the same 
might have been given if the death or bankruptcy had not occurred. 


108. Notice of every general meeting shall be given in some manner 
hereinbefore authorised to (a) every member except those members who 
(having no registered address within the Territory) have not supplied to the 
company an address within the Territory for the giving of notices to them, 
and also to (b) every person entitled to a share in consequence of the death 
or bankruptcy of a member, who, but for his death or bankruptcy would be 
entitled to receive notice of the meeting. No other person shall be entitled 
to receive notices of general meetings. 


TABLE B. 
Sections 13 anp 347. 
Form oF MEMORANDUM OF ASSOCIATION OF A COMPANY LIMITED BY SHARES 


1st. The name of the company is ‘‘The Eastern Steam Packet Company. 
Ltd.” 


Qnd. The registered office of the company will be situate in Dar es Salaam. 


8rd. The objects for which the company is established are, ‘‘the convey 
ance of passengers and goods in ships or boats between such places as the 
company may from time to time determine, and the doing all such other 
things as are incidental or conducive to the attainment of the above object.”’ 


4th. The liability of the members is limited. 


5th. The share capital of the company is two hundred thousand shillings 
divided into one thousand shares of two hundred shillings each. 


We, the several persons whose names and addresses are subscribed, are 
desirous of being formed into a company, in pursuance of this memo- 
randum of association, and we respectively agree to take the number of 
shares in the capital of the company set opposite our respective names. 
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Number of 
shares taken 


Names, Addresses, and Descriptions of Subscribers. by each 
Subscriber. 
“1. John Jones, of , merchant 200 
2. John Smith, of : a 25 
3. Thomas Green, of 3 - 30 
4. John Thompson, of ; a 40 
5. Caleb White, of , " 15 
6. Andrew Brown, of ‘ 5 5 
7. Cusar White, of , ” 10 
Total shares taken 
Dated the day of 19 


Witness to the above signatures, 
A.B., 
Acacia Avenue, Dar es Salaam. 
Taser C. 
Sections 13 anp 347. 
Form oF MEMORANDUM AND ARTICLES OF ASSOCIATION OF A COMPANY LIMITED 
BY GUARANTEE, AND NOT HAVING A SHARE CaPIvtan. 


Memorandum of Assvciation. 

1st. The name of the company is ‘The Iringa School Association, 
Limited.” 

2nd. The registered office of the company will be situate in Tringa. 

3rd. The objects for which the company is established are the carrying on 
a school for boys in the District of Iringa and the doing all such other things 
as are incidental or conducive to the attainment of the above object. 

4th. The liability of the members is limited. 


5th. Every member of the company undertakes to contribute to the assets 
of the company in the event of its being wound up while he is a member, or 
within one year afterwards, for payment of the debts and liabilities of the 
company contracted before he ceases to be a member, and the costs, charges 
and expenses of winding up, and for the adjustment of the rights of the con- 
tributories among themselves, such amount ax may be required not exceeding 
two hundred shillings. 


We, the several persons whose names and addresses are subscribed, are desirous 
of being formed into a company. in pursuance of this memorandum of 
association. 

Names, Addresses and Descriptions of Subscribers. 
“1. John Jones, of » Schoolmaster. 
2. John Smith, of 


3. Thomas Green, of : 2 
4. John Thompson, of ‘ a 
5. Caleb White, of 4 
6. Andrew Brown, of 5 oe 
7. Cwsar White, of 
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Dated the day of ,19 
Witness to the above signatures, 


A.B., 
Acacia Avenue, Dar es Salaam. 


ARTICLES OF ASSOCIATION TO ACCOMPANY PRECEDING MEMORANDUM OF 
ASSOCIATION. 
Preliminary. 

1. In these regulations— 

“‘the Ordinance’ means the Companies Ordinance, 1931. 

When any provision of the Ordinance is referred to the reference is to 
such provision as modified by any law for the time being in force. 
Unless the context otherwise requires, expressions defined in the Ordi- 
nance or any statutory modification thereof in force at the date at 
which these regulations hecome binding on the company, shall have 

the meanings so defined. 


Members. 


2. The number of members with which the company proposes to be 
registered is five hundred, but the directors may from time to time register an 
increase of members. 


3. The subscribers to the memorandum of association and such other 
persons as the directors shall admit to membership shall be members of the 
company. 

General Meetings. 

4. The first general meeting shall be held at such time, not being less 
than one month nor more than three months after the incorporation of the 
company, and at such place, as the directors may determine. 


5. A general meeting shall be held once in every calendar year at such 
time (not being more than fifteen months after the holding of the last preced- 
ing general meeting) and place as may be prescribed by the company in 
general meeting or, in default, at such time in the third. month following that 

_in which the anniversary of the company’s incorporation occurs, and at such 
place as the directors shall appoint. In default of a general meeting being so 
held, a general meeting shall be held in the month next following, and may 
be convened by any two members in the same manner as nearly as possible 
as that in which meetings are to be convened by the directors. 


6. The above-mentioned general meetings shall be called ordinary general 
meetings; all other general meetings shall be called extraordinary general 
meetings. 

7. The directors may, whenever they think fit, convene an extraordinary 
general meeting, and extraordinary general meetings shall also be convened 
on such requisition or, in default, may be convened by such requisitionists, as 
provided by section 114 of the Ordinance. If at any time there are not within 
the Territory sufficient directors capable of acting to form a quorum, any 
director or any two members of the company may convene an extraordinary 
general meeting in the same manner as nearly as possible as that in which 
meetings may be convened by the directors. 
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Notice of General Meetings. 

8. Subject to the provisions of section 117 (2) of the Ordinance relating 
to special resolutions, seven days’ notice at the least (exclusive of the day 
on which the notice is served or deemed to be served, but inclusive of the day 
for which notice is given) specifying the place, the day and the hour of meet- 
ing and, in case of special business, the general nature of that business shall 
be given in manner hereinafter mentioned, or in such other manner, if any, 
as may be prescribed by the company in general meeting, to such persons as 
are, under the regulations of the company, entitled to receive such notices 
from the company; but with the consent of all the members entitled to receive 
notice of some particular meeting, that meeting may be convened by such 
shorter notice and in such manner as those members may think fit. 

9. The accidental omission to give notice of a meeting to, or the non- 
receipt of notice of a meeting by, any member shall not invalidate the proceed- 
ings at any meeting. 

Proceedings at General Meetings. 


10. All business shall be deemed special that is transacted at an extra- 
ordinary meeting, and all that is transacted at an ordinary meeting, with the 
exception of the consideration of the accounts, balance sheets and the ordinary 
report of the directors and auditors, the election of directors and other officers 
in the place of those retiring by rotation, and the fixing of the remuneration 
of the auditors. 

11. No business shall be transacted at any general meeting unlessa quorum 
of members is present at the time when the meeting proceeds to business; 
save as herein otherwise provided, three members personally present shall be 
a quorum. 

12. If within half an hour from the time appointed for the meeting a 
quorum is not present, the meeting, if convened upon the requisition of mem- 
bers, shall be dissolved; in any other case it shall stand adjourned to the same 
day in the next week, at the same time and place, and if at the adjourned 
meeting a quorum is not present within half an hour from the time appointed 
for the meeting the members present shall be 8 quorum. 


13. The chairman, if any, of the board of directors shall preside as 
chairman at every general meeting of the company. 

14. If there is no such chairman, or if at any meeting he is not present 
within fifteen minutes after the time appointed for holding the meeting or is 
unwilling to act as chairman, the members present shall choose some one of 
their number to be chairman. 

15. The chairman may, with the consent of any meeting at which a 
quorum is present (and shall if so directed by the meeting), adjourn the meet- 
ing from time to time and from place to place, but no business shall be trans- 
acted at any adjourned meeting other than the business left unfinished at the 
meeting from which the adjournment took place. When a meeting is 
adjourned for ten days or more, notice of the adjourned meeting shall be 
given as in the case of an original meeting. Save as aforesaid it shall not be 
necessary to give any notice of an adjournment or of the business to be trans- 
acted at an adjourned meeting. 
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16. At any general meeting a resolution put to the vote of the meeting 
shall be decided on a show of hands, unless a poll is (before or on the declara- 
tion of the result of the show of hands) demanded by at least two members 
present in person or by proxy entitled to vote and unless a poll is so demanded, 
a declaration by the chairman that a resolution has, on a show of hands, been 
carried, or carried unanimously, or by a particular majority, or lost, and an 
entry to that effect in the book of the proceedings of the company, shall be 
conclusive evidence of the fact, without proof of the number or proportion of 
the votes recorded in favour of, or against, that resolution. 


17. If a poll is duly demanded it shall be taken in such manner as the 
chairman directs, and the result of the poll shall be deemed to be the resolu- 
tion of the meeting at which the poll was demanded. 


18. In the case of an equality of votes, whether on a show of hands or 
on a poll, the chairman of the meeting at which the show of hands takes place 
or at which the poll is demanded, shall be entitled to a second or casting vote. 


19. A poll demanded on the election of a chairman, or on a question of 
adjournment, shall be taken forthwith. A poll demanded on any other 
question shall be taken at such time as the chairman of the meeting directs. 


Votes of Members. 


20. Every member shall have one vote. 


21. A member of unsound mind, or in respect of whom an order has been 
made, by any court having jurisdiction in lunacy, may vote, whether on a 
show of hands or on a poll, by his committee, or other legal guardian appointed 
by that court, and any such committee, or other legal guardian or other person 
may, on a poll, vote by proxy. 


22. No member shall be entitled to vote at any general meeting unless all 
moneys presently payable by him to the company have been paid. 


23. On a poll votes may be given either personally or by proxy : Provided 
that no company shall vote by proxy as long as a resolution of its directors in 
accordance with the provisions of section 116 of the Ordinance is in force. 


24. The instrument appointing a proxy shall be in writing under the hand 
of the appointor or of his attorney duly authorised in writing or, if the appointor 
is a corporation, either under the seal, or under the hand of an officer or 
attorney so authorised. A proxy need not be a member of the company. 


25. The instrument appointing a proxy and the power of attorney or other 
authority, if any, under which it is signed or a notarially certified copy of that 
power or authority shall be deposited at the registered office of the company 
not less than seventy-two hours before the time for holding the meeting or 
adjourned meeting at which the person named in the instrument proposes to 
vote, and in default the instrument of proxy shall not be treated as valid. 


26. An instrument appointing a proxy may be in the following form, or 
any other form which the directors shall approve— 

Company, Limited. 

ST, , of , in the 

District of , being a member of 
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the Company, Limited, hereby 
appoint , of , as 
my proxy to vote for me and on my behalf at the (ordinary or eztra- 
ordinary, as the case may be) general meeting of the company to be 


held on the day of , 19 , and at any 
adjournment thereof.’ 
Signed this day of , 19 


27. The instrument appointing a proxy shall be deemed to confer 
authority to demand or join in demanding a poll. 


Corporations acting by Representatives at Meetings. 


28. Any corporation which is a member of the company may by resolu- 
tion of its directors or other governing body authorise such person as it thinks 
fit to act as its representative at any meeting of the company and the person 
so authorised shall be entitled to exercise the same powers on behalf of the 
corporation which he represents as that corporation could exercise if it were 
an individual member of the company. 


Directors. 


29. The number of directors and the names of the first directors shall be 
determined in writing by a majority of the subscribers to the memorandum. 


30. The remuneration of the directors shall from time to time be deter- 
mined by the company in general meeting. 


Powers and Duties of Directors. 


81. The business of the company shall be managed by the directors, who 
may pay all expenses incurred in getting up and registering the company, and 
may exercise all such powers of the company as are not, by the Ordinance, or 
by these articles, required to be exercised by the company in general meeting. 
subject nevertheless to any regulation of these articles, to the provisions of the 
Ordinance, and to such regulations, being not inconsistent with the aforesaid 
regulations or provisions, as may be prescribed by the company in general 
meeting; but no regulation made hy the company in general meeting shall 
invalidate any prior act of the directors which would have been valid if that 
regulation had not been made. 


82. The directors shall cause minutes to be made in books provided for 
the purpose— 
(a) of all appointments of officers made by the directors; 
(b) of the names of the directors present at each meeting of the directors 
and of any committee of the directors; 
(c) of all resolutions and proceedings at all meetings of the company, and 
of the directors, and of committees of directors, 
and every director present at any meeting of directors or committee of directors 
shall sign his name in @ book to be kept for that purpose. 


The Seal. 


33. The seal of the company shall not be affixed to any instrument except 
by the authority of a resulution of the board of directors, and in the presence 
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of a director and of the secretary or such other person as the directors may 
appoint for the purpose; and that director and the secrvtary or other person 
as aforesaid shall sign every instrument to which the seal of the company is 
so affixed in their presence. 


Disqualifications of Directors. 


34. The office of director shall be vacated, if the director— 

(a) without the consent of the company in general meeting holds any 
other office of profit under the company; or 

(b) becomes bankrupt; or 

(c) becomes prohibited from being a director by reason of any order made 
under sections 213 or 269 of the Ordinance ; 

(d) is found lunatic or becomes of unsound mind; or 

(e) resigns his office by notice in writing to the company; 

(f) is directly or indirectly interested in any contract with the company 
and fails to declare the nature of his interest in manner required by 
section 150 of the Ordinance ; 

(g) is punished with imprisonment for a term exceeding six months with- 
out the option of a fine. 

A director shall not vote in respect of any contract in which he is interested 

or any matter arising thereout, and if he does so vote his vote shall not he 
counted. 


Rotation of Directors. 


35. At the first ordinary general meeting of the company the whole of 
the directors shall retire from office, and at the ordinary general meeting in 
every subsequent year one-third of the directors for the time being or, if their 
number is not three or a multiple of three, then the number nearest one-third, 
shall retire from office. 


36. The directors to retire in every year shall be those who have been 
longest in office since their last election but as between persons who became 
directors on the same day those to retire shall (unless they otherwise agree 
among themselves) be determined by lot. 


37. A retiring director shall be eligible for re-election. 


38. The company at the general meeting at which a director retires in 
@ manner aforesaid may fill up the vacated office by electing a person thereto 
and in default the retiring director shall be deemed to have been re-elected 
unless at such meeting it is resolved not to fill up such vacated office. 


39. The company may from time to time in general meeting increase or 
reduce the number of directors, and may also determine in what rotation the 
increased or reduced number is to go out of office. 


40. Any casual vacancy occurring in the board of directors may be filled 
up by the directors but the person so chosen shall be subject to retirement at 
the same time as if he had become a director on the day on which the director 
in whose place he is appointed was last elected a director. 
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41. The directors shall have power at any time, and from time to time, to 
appoint a person as an additional director who shall retire from office at the 
next following ordinary general meeting, but shall be eligible for election by 
the company at that meeting as an additional director. 


42. The company may by extraordinary resolution remove any director 
before the expiration of his period of office, and may by an ordinary resolution 
appoint another person in his stead. The person so appointed shall be subject 
to retirement at the same time as if he had become a director on the day on 
which the director in whose place he is appointed was last elected a director. 


Proceedings of Directors. 


43. The directors may meet together for the despatch of business, adjourn 
and otherwise regulate their meetings, as they think fit. Questions arising 
at any meeting shall be decided by a majority of votes. In case of an equality 
of votes the chairman shall have a second or casting vote. A director may, 
and the secretary on the requisition of a director shall, at any time summon 
a meeting of the directors. 


44. The quorum necessary for the transaction of the business of the 
directors may be fixed by the directors, and unless so fixed shall, when the 
number of directors exceed three, be three and shall, when the number of 
directors does not exceed three, be two. 


45. The continuing directors may act notwithstanding any vacancy in 
their body but, if and so long as their number is reduced below the number 
fixed by or pursuant to the regulations of the company as the necessary quorum 
of directors, the continuing directors may act for the purpose of increasing the 
number of directors to that number, or of summoning a general meeting of 
the company, but for no other purpose. 


46. The directors may elect a chairman of their meetings and determine 
the period for which he is to hold office; but, if no such chairman is elected. 
or if at any meeting the chairman is not present within five minutes after the 
time appointed for. holding the same, the directors present may choose one 
of their number to be chairman of the meeting. 

47. The directors may delegate any of their powers to committees consist- 
ing of such member or members of their body as they think fit; any committee 
so formed shall, in the exercise of the powers so delegated, conform to any 
regulations that may be imposed on them by the directors. 

48. A committee may elect a chairman of its meetings; if no such chair- 
man is elected, or if at any meeting the chairman is not present within five 
minutes after the time appointed for holding the same, the members present 
may choose one of their number to be chairman of the meeting. 

49. A committee may meet and adjourn as it thinks proper. Questions 
arising at any meeting shall be determined by a majority of votes of the mem- 
bers present, and in case of an equality of votes the chairman shall have a 
second or casting vote. 

50. All acts done by any meeting of the directors or of a committee of 
directors, or by any person acting as a director shall, notwithstanding that it 
be afterwards discovered that there was some defect in the appointment of any 
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such directors or persons acting as aforesaid, or that they or any of them were 
disqualified, be as valid as if every such person had been duly appointed and 
was qualified to be a director. 

Accounts. : 


51. The directors shall cause proper books of account to be kept with 
respect to— 
All sums of money received and expended by the company and the matter 
in respect of which the receipt and expenditure takes places; 
All sales and purchases of goods by the company; and 
The assets and liabilities of the company. 


52. The books of account shall be kept at the registered office of the com- 
pany, or at such other place or places as the directors think fit, and shall always 
be open to the inspection of the directors. 


53. The directors shall from time to time determine whether and to what 
extent and at what times and places and under what conditions or regulations 
the accounts and books of the company or any of them shall be open to the 
inspection of members not being directors, and no member (not being a 
director) shall have any right of inspecting any account or book or document 
of the company except as conferred by statute or authorised by the directors 
or by the company in general meeting. 


54. The directors shall from time to time in accordance with section 123 
of the Ordinance, cause to be prepared and to be laid before the company in 
general meeting such profit and loss accounts, balance sheets and reports as 
are referred to in that section. 


55. The profit and loss account shall show, arranged under the most con- 
venient heads, the amount of gross income, distinguishing the several sources 
from which it has been derived, and the amount of gross expenditure, dis- 
tinguishing the expenses of the establishment, salaries and other like matters. 
Every item of expenditure fairly chargeable against the year’s income shall 
be brought into account, so that a just balance of profit and loss may be laid 
before the meeting and, in cases where any item of expenditure which may in 
fairness be distributed over several years has been incurred in any one year, 
the whole amount of such item shall be stated, with the addition of the 
reasons why only a portion of such expenditure is charged against the income 
of the year. 


56. A copy of every balance sheet (including every document required by 
law to be annexed thereto) which is to be laid before the company in general 
meeting together with a copy of the auditor’s report shall not less than seven 
days before the date of the meeting be sent to all persons entitled to receive 
notices of general meetings of the company. 

Audit. 


57. Auditors shall be appointed and their duties regulated in accordance 
with sections 132, 133 and 134 of the Ordinance. 


Notices. 


58. A notice may be given by the company to any member either person- 
ally or by sending it by post to him to his registered address, or (if he has no 
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registered address within the Territory) to the address, if any, within the 
Territory supplied by him to the company for the giving of notices to him. 
Where a notice is sent by post, service of the notice shall be deemed to 
be effected by properly addressing, prepaying and posting a letter containing 
the notice and, unless the contrary is proved, to have been effected at the 
time at which the letter would be delivered in the ordinary course of post. 


59. If a member has no registered address with the Territory and has 
not supplied to the company an address within the Territory for the giving 
of notices to him, a notice addressed to him and advertised in a newspaper 
circulating in the neighbourhood of the registered office of the company, shall 
be deemed to be duly given to him on the day on which the advertisement 
appears. 

60. Notice of every general meeting shall be given in some manner herein- 
before authorised to every member except those members who (having no 
registered address within the Territory) have not supplied to the company an 
address within the Territory for the giving of notices to them No other 
persons shall be entitled to receive notices of general meetings. 

Names, Addresses and Description of Subscribers. 
“1. John Jones, of , Schoolmaster. 
. John Smith, of 
. Thomas Green, of 
. John Thompson, of 
. Caleb White, of 
. Andrew Brown, of 
. Cesar White, of 
Dated the day of 19 
Witness to the above signatures, 


“TAR Crp O PO 


’ 
, 
» 
’ ” 
’ 
’ 


A. By, 
Main Avenue, Dar es Salaam. 


TaBLE D. 
(SECTIONS 13 AND 347.) 
MEMORANDUM AND ARTICLES OF ASSOCIATION OF A COMPANY LIMITED BY 
GUARANTEE, AND HAVING A SHARE CAPITAL. 
Memorandum of Association. 

1st. The name of the company is ‘‘The Highland Hotel Company, 
Limited.” 

Qnd. The registered office of the company will be situate in Arusha. 

8rd. The objects for which the company is established are ‘‘the facilitating 
travelling in the Highlands of Tanganyika, by providing hotels and convey- 
ances by sea and by land for the accommodation of travellers, and the doing 
of all such other things as are incidental or conducive to the attainment of the 
above object.’’ 

4th. The liability of the members is limited. 

5th. Every member of the company undertakes to contribute to the assets 
of the company in the event of its being wound up while he is a member, or 
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within one year afterwards, for payment of the debts and liabilities of the 
company, contracted before he ceases to be a member, and the costs, charges 
and expenses of winding up the same and for the adjustment of the rights of 
the contributories amongst themselves, such amount as may be required, not 
exceeding four hundred shillings. 


6th. The share capital of the company shall consist of five hundred 
thousand shillings, divided into five thousand shares of one hundred shillings 
each. 

We, the several persons whose names and addresses are subscribed, are 
desirous of being formed into a company, in pursuance of this 
memorandum of association, and we respectively agree to take the 
number of shares in the capital of the company set opposite our 
respective names. 


Number of 
Names, Addresses and Descriptions of Subscribers. Shares taken 
by each 
a Subscriber. 
“1. John Jones, of » merchant 200 
2. John Smith, of ; ‘eS 25 
3. Thomas Green, of ; fs 30 
4. John Thompson, of : = 40 
5. Caleb White, of . * 15 
6. Andrew Brown, of , ” 5 
7. Cesar White, of i ss 10 
Total shares taken 325.’’ 


Dated the day of 19 
Witness to the above signatures, 
A. B., 
Main Avenue, Dar es Salaam. 


ARTICLES OF ASSOCIATION TO ACCOMPANY PRECEDING MEMORANDUM OF 
ASSOCIATION. 

1. The Articles of Table A set out in the First Schedule to the Companies 
Ordinance, 1931, shall be the articles of association of the company and apply 
to the company. 

Names, Addresses and Description of Subscribers. 
“1. John Jones, of , merchant 
. John Smith, of , ” 
. Thomas Green, of 2 hs 
. John Thompson, of 
. Caleb White, of 
. Andrew Brown, of 
. Cesar White, of 
Dated the day of 19 
Witness to the above signatures, 


AIO om wp 


A. B., 
Main Avenue, Dar es Salaam. 
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TasLe E. 


SEcTIoNs 13 aNnpD 347. 


MEMORANDUM AND ARTICLES OF ASSOCIATION OF AN UNLIMITED (COMPANY 
HAVING A SHARE CAPITAL. 


Memorandum of Association. 


Ist. The name of the company is ‘‘The Patent Stereotype Company."’ 

2nd. The registered office of the company will be situate in Dar es Salaam. 

8rd. The objects for which the company is established are ‘‘the working 
of a patent method of founding and casting stereotype plates, of which method 
John Smith, of Dodoma, is the sole patentee, and the doing of all such things 
as are incidental or conducive to the attainment of the above objects.” 

WE, the several persons whose names are subscribed, are desirous of being 
formed into a company, in pursuance of this memorandum of associa- 
tion, and we respectively agree to take the number of shares in the 
capital of the company set opposite our respective names. 


Number of 
Names, Addresses and Descriptions of Subscribers. Shares taken 
by each 
—_ Subscriber. 
“1. John Jones, of , merchant 3 
2. John Smith, of ; ae 2 
3. Thomas Green, of ; 5 1 
4. John Thompson, of _ A 2 
5. Caleb White, of ; +> 2 
6. Andrew Brown, of . os 1 
7. Abel Brown, of rf ma 1 
Total shares taken 12.” 
Dated the day of 19 oar 


Witness to the above signatures, 
A. B., 
Acacia Avenue, Dar es Salaam. 
ARTICLES OF ASSOCIATION TO ACCOMPANY THE PRECEDING MEMORANDUM OF 
ASSOCIATION. 
1. The share capital of the company is twenty thousand shillings divided 
into twenty shares of one thousand shillings each. 
2. The company may by special resolution— 
(a) increase the share capital by such sum to be divided into shares of 
such amount as the resolution may prescribe; 
(b) consolidate its shares into shares of a larger amount than its existing 
shares; 
(c) sub-divide its shares into shares of a smaller amount than its existing 
shares; 
(d) cancel any shares which at the date of the passing of the resolution 
have not been taken or agreed to be taken by any person; 
(e) reduce its share capital in any way. 
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3. The Articles of Table A set out in the First Schedule to the Companies 
Ordinance, 1931 (other than Articles 30, 31, 32, 33, 34, 37 and 38), company, 
deemed to be incorporated with these articles and shall apply to the company. 


Names, Addresses and Descriptions of Subscribers. 


“1. John Jones, of merchant - 
. John Smith, of 

. Thomas Green, of 

. John Thompson, of 
. Caleb White, of 

. Andrew Brown, of 
. Abel Brown, of 


Dated the day of 19 


TO ori & bd 


A. B., 
Acacia Avenue, Dar es Salaam. 


SECOND SCHEDULE. 
(SECTION 28). 


Form or STATEMENT IN LIEU OF PROSPECTUS TO BE DELIVERED TO REGISTRAR 
BY A PRIVATE COMPANY ON BECOMING A PUBLIC COMPANY. 
THE CoMPANIES ORDINANCE, 1931. 
Statement in lieu of Prospectus 
delivered for registration by 
(Insert the name of the Company). 
Pursuant to section 28 of the Companies Ordinance, 1931. 
Delivered for registration by 


The nominal share capital of the eee ... | Shs. 
Divided into bie eh ase ... | Shares of Shs.- each, 
Amount (if any) of above capital which con- | Shares of Shs. each. 


sists of redeemable preference shares. 
The date on or before which these 
shares are, or are liable, to be redeemed. 

Names, descriptions and addresses of directors 
or proposed directors. 

Amount of shares issued ie Shares 

Amount of commissions paid in connection 
therewith. 

Amount of discount, if any, allowed on the 
issue of any shares, or so much thereof as 
has not been written off at the date of the 
statement. 
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Unless more than one year has elapsed since ' 
the date on which the Company was, 
entitled to commence business— 

Amount of preliminary expenses 
Amount paid to any promoter 


Consideration for the payment 
If the share capital of the Company is divided | 
into different classes of shares, the right of 
voting at meetings of the Company con- 
ferred by, and the rights in respect of 
capital and dividends attached to, the 
several classes of shares respectively. 
Number and amount of shares and debentures 
issued within the two years preceding the 
date of this statement as fully or partly 
paid up otherwise than for cash or agreed ! 
to be so issued at the date of this state- | 
ment. 
Consideration for the issue of those shares or 
debentures. ! 
Names and addresses of Vendors of Property | 
(1) purchased or acquired by the Company 
within the two years preceding the date of 
this statement or (2) agreed or proposed to 
be purchased or acquired by the Company. 
Amount (in cash, shares or debentures) paid | 
or payable to each separate vendor. 
Amount paid or payable in cash, shares or 
debentures for any such property, specify- 
ing the amount paid or payable for good- | 
will. 


Dates of, and parties to, every material 
contract (other than contracts entered into 
in the ordinary course of business or 
entered into more, two years before the | 
delivery of this statement). ; 

Time and place at which the contracts or copies 
thereof may be inspected. ( 

Names and addresses of the auditors of the ' 
Company. | 

Full particulars of the nature and extent of the 
interest of every director in any property 
purchased or acquired by the Company 
within the two years preceding that the 
date of this statement or proposed to be 
purchased or acquired by the Company or, 


Shs. 

Name of promoter. 
Amount Shs. 
Consideration— 


1: shares of Shs. 
fully paid. 


2. shares upon which 

Shs. per share 

credited as paid. 
debenture Shs. 

. Consideration— 


aoe 


Total purchase price Shs. 


Cash ...... Shs. 
Shares ... Shs. 
Debentures Shs. 


Goodwill ... Shs. 
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where the interest of such a director |! 
consists in being a partner in a firm, ; 
the nature and extent of the interest ' 
of the firm, with a statement of all sums | 
paid or agreed to be paid to him or to the | 
firm in cash or shares, or otherwise, by: 
any person either to induce him to become 
or to qualify him as, a director, or other- | 
wise for services rendered or to be rendered 
to the Company by him or by the firm. | 

Rates of the dividends (if any) paid by the, 
Company in respect of each class of shares : 
in the Company in each of the three , 
financial years immediately preceding the! 
date of this statement or since the incor- 
poration of the Company whichever period | 
is the shorter. 

Particulars of the cases in which no dividends ' 
have been paid in respect of any class of 
shares in any of these years. 

If any of the unissued shares or debentures are 
to be applied in the purchase of any busi-: 
ness the amount, as certified by the persons 
by whom the accounts of the business have 
been audited, of the nett profits of the busi- ' 
ness in respect of each of the three 
financial years immediately preceding the 
date of this statement, provided that in the 
case of a business which has been carried 
on for less than three years and the 
accounts of which have only been made up 
in respect of two years or one year the, 
above requirement shall have effect as if 
references to two years or one year, as the 
case may be, were substituted for refer- 
ences to three years, and in any such case 
the statement shall say how long the busi- 
ness to be acquired | has been carried on. 


(Signatures of the persons above-named as directors or 
proposed directors or of their agents authorised 
in writing). 


Date , 19 


Norg.—In this Form the expression ‘‘vendor’’ includes a vendor as defined in 
Part III of the Third Schedule to this Ordinance, and the expression 
‘‘fimancial year’? has the meaning assigned to it in that part of the 
said Schedule. 


678 No. 46 Companies. _ 7 _ 1931 
THIRD SCHEDULE. 


(Sections 36 AND 330,) 


Part I. 
MATTERS REQUIRED TO BE STATED IN PROSPECTUS. 


1. Except where the prospectus is published as a newspaper advertise- 
ment, the contents of the memorandum, with the names, descriptions and 
addresses of the signatories, and the number of shares subscribed for by them 
respectively. 


2. The number of founders or management or deferred shares, if any, and 
the nature and extent of the interest of the holders in the property and profits 
of the company. 


3. The number of shares, if any, fixed by the articles as the qualification 
of a director, and any provision in the articles as to the remuneration of the 
directors. 


4, The names, descriptions and addresses of the directors or proposed 
directors and of the managers or proposed managers (if any). 


5. Where shares are offered to the public for subscription particulars as 

to— 

(i) the minimum amount which, in the opinion of the directors, must be 
raised by the issue of those shares in order to provide the sums or, if 
any part thereof is to be defrayed in any other manner, the balance of 
the sums, required to be provided in respect of each of the following 
matters— 

(a) the purchase price of any property purchased or to be purchased 
which is to be defrayed in whole or in part out of the proceeds of 
the issue; 

(b) any preliminary expenses payable by the company, and any com- 
mission so payable to any person in consideration of his agreeing 
to subscribe for, or of his procuring or agreeing to procure sub- 
scriptions for, any shares in the company; 

(c) the repayment of any moneys borrowed by the company in respect 
of any of the foregoing matters; 

(d) working capital; and 

(ii) the amounts to be provided in respect of the matters aforesaid other- 
wise than out of the proceeds of the issue and the sources out of which 
those amounts are to be provided. 


6. The amount payable on application and allotment on each share and, 
in the case of a second or subsequent offer of shares, the amount offered for 
subscription on each previous allotment made within the two preceding years, 
the amount actually allotted, and the amount, if any, paid on the shares so 
allotted. 


7. The number and amount of shares and debentures which within the 
two preceding years have been issued, or agreed to be issued, as fully or partly 
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paid up otherwise than in cash, and in the latter case the extent to which they 
are so paid up, and in either case the consideration for which those shares or 
debentures have been issued or are proposed or intended to be issued. 


8. The names and addresses of the vendors of any property purchased or 
acquired by the company, or proposed so to be purchased or acquired, which is 
to be paid for wholly or partly out of the proceeds of the issue offered for sub- 
scription by the prospectus, or the purchase or acquisition of which has not 
been completed at the date of issue of the prospectus, and the amount payable 
in cash, shares or debentures, to the vendor, and where there is more than one 
separate vendor, or the company is a sub-purchaser, the amount so payable to 
each vendor. 


9. The amount, if any, paid or payable as purchase money in cash, shares 
or debentures, for any such property as aforesaid, specifying the amount, if 
any, payable for goodwill. 


10. The amount, if any, paid within the two preceding years, or payable, 
as commission (but not including commission to sub-underwriters) for sub- 
scribing or agreeing to subscribe, or procuring or agreeing to procure sub- 
scriptions, for any shares in, or debentures of, the company, or the rate of any 
such commission. 


11. The amount or estimated amount of preliminary expenses. 


12. The amount paid within the two preceding years or intended to he 
paid to any promoter, and the consideration for any such payment. 


13. The dates of and parties to every material contract, not being a con- 
tract entered into in the ordinary course of the business carried on or intended 
to be carried on by the company or a contract entered into more than two 
years before the date of issue of the prospectus, and a reasonable time and 
place at which any such material contract or a copy thereof may be inspected. 


14. The names and addresses of the auditors, if any, of the company. 


15. Full particulars of the nature and extent of the interest, if any, of 
every director in the promotion of, or in the property proposed to be acquired 
by, the company, or, where the interest of such a director consists in being a 
partner in a firm, the nature and extent of the interest of the firm, with a 
statement of all sums paid or agreed to be paid to him or to the firm in cash 
or shares or otherwise by any person either to induce him to become, or to 
qualify him as a director, or, otherwise for services rendered by him or by the 
firm in connection with the promotion or formation of the company. 


16. If the prospectus invites the public to subscribe for shares in the com- 
pany and the share capital of the company is divided into different classes of 
shares, the right of voting at meetings of the company conferred by, and the 
rights in respect of capital and dividends attached to, the several classes of 
shares respectively. 


17. In the case of a company which has been carrying on business, or of 
@ business which has been carried on for less than three years, the length of 
time during which the business of the company or the business to be acquired, 
as the case may be, has been carried on. 
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Part IT. 
REPORTS Tu BE SET OUT IN PROSPECTUS. 


1. A report by the auditors of the company with respect to the profits of 
the company in respect of each of the three financial years immediately pre- 
ceding the issue of the prospectus, and with respect to the rates of the 
dividends, if any, paid by the company in respect of each class of shares in 
the company in respect of each of the said three years, giving particulars of 
each such class of shares on which such dividends have been paid and particu- 
lars of the cases in which no dividends have been paid in respect of any class 
of shares in respect of any of those years and, if no accounts have been made 
up in respect of any part of the period of three years ending on a date three 
months before the issue of the prospectus, containing a statement of that fact. 


2. If the proceeds, or any part of the proceeds, of the issue of the shares 
or debentures are or is to be applied directly or indirectly in the purchase of 
any business, a report made by accountants who shall be named in the 
prospectus upon the profits of the business in respect of each of the three 
financial years immediately preceding the issue of the prospectus. 


Part III. 
PROVISIONS APPLYING TO Parts I anp II or SCHEDULE. 


1. The provisions of this Schedule with respect to the memorandum and 
the qualification, remuneration and interest of directors, the names, descrip- 
tions and addresses of directors or proposed directors, and the amount or 
estimated amount of the preliminary expenses, shall not apply in the case of 
a prospectus issued more than two years after the date at which the company 
is entitled to commence business. 


2. Every person shall for the purposes of this Schedule be deemed to be 
a vendor who has entered into any contract, absolute or conditional, for the 
sale or purchase, or for any option of purchase, of any property, to be acquired 
by the copmany, in any case where— 
(a) the purchase money is not fully paid at the date of the issue of the 
prospectus ; 
(b) the purchase money is to be paid or satisfied wholly or in part out 
of the proceeds of the issue offered for subscription by the prospectus; 
(c) the contract depends for its validity or fulfilment on the result of that 
issue. 


3. Where any property to be acquired by the coinpany is to be taken on 
lease, this Schedule shall have effect as if the expression ‘‘vendor’’ included 
the lessor, and the expression ‘‘purchase money’’ included the consideration 
for the lease, and the expression ‘‘sub-purchaxer’’ included a sub-lessee 


4. For the purposes of paragraph 8 of Part I of this Schedule where the 
vendors or any of them are a firm, the members of the firm shall not be 
treated as separate vendors. 


5. If in the case of a company which has been carrying on business, or of 
a business which has been carried on for less than three years, the accounts 
of the company or business have only been made up in respect of two years 
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or one year, Part II of this Schedule shall have effect as if references to two 
years or one year, as the case may be, were substituted for references to three 
years. 

6. The expression ‘‘financial year’’ in Part II of this Schedule means the 
year in respect of which the accounts of the company or of the business, as 
the case may be, are made up, and where by reason of any alteration of the 
date on which the financial year of the company or business terminates the 
accounts of the company or business have been made up for a period greater 
or less than a year, that greater or less period shall for the purpose of the said 
Part of this Schedule be deemed to be a financial year. 


FOURTH SCHEDULE. 
‘(Section 41). 


ForM oF STATEMENT IN LIEU OF PROSPECTUS TO BE DELIVERED TO REGISTRAR 
BY A COMPANY WHICH DOES NOT ISSUE A PROSPECTUS OR WHICH DOES NOT GO 
To ALLOTMENT ON A PROSPECTUS ISSUED. 


Tue CoMPANIES ORDINANCE, 1931. 
Statement in lieu of Prospectus 
delivered for registration by 
(Insert the name of the company). 
Pursuant to section 41 of the Companies Ordinance, 1931. 


Delivered for registration by 
The nominal share capital of the Company. | Shs. 
Divided into ae rr, oe ae ...; Shares of Shs. each. 


Amount (if any) of above capital which consists | Shares of Shs. each. 
of redeemable preference shares. | 

The date on or before which these shares are, 
or are liable, to be redeemed. 

Names, descriptions and addresses of directors : 
or proposed directors. 

If the share capital of the Company is divided , 

into different classes of shares, the right | 

of voting at meetings of the Company con- | 

ferred by, and the rights in respect of | 

capital and dividends attached to, the 

several classes of shares respectively. 


Number and amount of shares and debentures | 1. shares of Sha. 
agreed to be issued as fully or partly paid | fully paid. 
up otherwise than in cash. 2. shares upon which 
Shs. per share 
The consideration for the intended issue of credited as paid. 
those shares and debentures. Shs. 


3. debenture 
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Names and addresses of vendors of property | 
purchased or acquired, or proposed to be 
purchased or acquired by the Company. 

Amount (in cash, shares or debentures) payable 
to each separate vendor. 

Amount (if any) paid or payable (in cash or 
shares or debentures) for any such pro- 
perty, specifying amount (if any) paid or 
payable for goodwill. 


Amount (if any) paid or payable as commission 
for subscribing or agreeing to subscribe or 
procuring or agreeing to procure sub- 
scriptions for any shares or debentures in 
the Company; or 

Rate of the commission ... 


The number of shares, if any, which persons 
have agreed for a commission to subscribe 
absolutely. 

Estimated amount of preliminary expenses. 

Amount paid or intended to be paid to any 
promoter. 

Consideration for the payment 

Dates of, and parties to, every material con- 
tract (other than contracts entered into in 
the ordinary course of the business 
intended to be carried on by the Company 
or entered into more than two years before 
the delivery of this statement). 

Time and place at which the contracts or copies 
thereof may be inspected. 

Names and addresses of the auditors of the 
Company (if any). 

Full particulars of the nature and extent of the 
interest of every director in the promotion 
of or in the property proposed to be 
acquired by the Company, or, where the 
interest of such a director consists in being 
a partner in a firm, the nature and extent 
of the interest of the firm, with a state- 
ment of all sums paid or agreed to be paid 
to him or to the firm in cash or shares, or 
otherwise, by any person either to induce 
him to become, or to qualify him as, a 
director, or otherwise for services ren- 
dered by him or by the firtn in connection 
with the promotion or formation of the 
Company. 


Companies. 


1931 


4. Consideration— 


Total purchase price Shs. 


Cash Shs. 
Shares Shs. 
Debentures Shs. 
Goodwill Shs. 


Amount paid. 
Amount payable. 


Rate per cent. 


Shs. 
Name of promoter. 
Amount Shs. 
Consideration— 
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If it is proposed to acquire any business, the | 
amount, as certified by the persons by ' 
whom the accounts of the business have } 
been audited, of the nett profits of the} 
business in respect of each of the three: 
financial years immediately preceding the 
date of this statement provided that in the | 
case of a business which has been carried 
on for less than three years and the 
accounts of which have only been made up | 
in respect of two years or one year the; 
above requirement shall have effect as if 
references to two years or one year, as the 
case may be, were substituted for refer- | 
ences to three years, and in any such case 
the statement shall say how long the busi- | 
ness to be acquired has been carried on. | 


(Signatures of the persons above-named as directors or 
proposed directors, or of their agents authorised 
in writing). 


Date , 19 


Notge.—In this Schedule the expression ‘‘vendor’’ includes a vendor as defined 
in Part III of the Third Schedule to this Ordinance, and the expression 
‘financial year’’ has the meaning assigned to it in that Part of the 
said Schedule. 


FIFTH SCHEDULE. 
(SEcTIONS 108 AND 347). 


ForM oF ANNUAL RETURN OF A COMPANY HAVING A SHARE CAPITAL. 


Annual Return of the Company, Limited, made up to 
the day of , 19 (being the fourteenth day after 
the date of the first or only ordinary general meeting in 19 ). 

The address of the registered office of the Company is as follows— 


Summary of Share Capital and Shares. 
shares of 
Nominal Share Capital Shs. divided Shs. each. 
into* 
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Total number of shares taken up* to the 
day of , 19 , being the date 
of the return (which number must agree 
with the total shown in the list as held by 
existing members). 

Number of shares issued subject to payment 
wholly in cash. 

Number of shares issued as fully paid up other- 
wise than in cash. 

Number of shares issued as partly paid up to 


the extent of per share otherwise than 
in cash. 

tNumber of shares (if any) issued at 
a discount. 


Total amount of discount on the issue of shares 
which has not been written off at the date 
of this Return. 


tThere has been called up on each of 
shares. 
¢There has been called up on each of 
shares. 
¢There has been called up on each of 
shares. 
§Total amount of calls received, including pay- 
ments on application and allotment. 
Total amount (if any) agreed to be considered 


as paid on shares which have been 
issued as fully paid up otherwise than in 
cash. 

Total amount (if any) agreed to be considered 
as paid on shares which have been 
issned as partly paid up to the extent 
of per share otherwise than in cash. 


Total amount of calls unpaid... 

Total amount of the sums (if any) paid by way 
of cominission in respect of any shares or 
debentures or allowed by way of discount 
in respect of any debentures since the date 
of the last Return. 

Total number of shares forfeited 

Total amount paid (if any) on shares forfeited 

Total amount of shares for which share war- 
rants to bearer are outstanding. 


Shs. 


Shs. 
Shs. 
Shs. 
Shs. 
Shs. 


Shs. 


Shs. 
Shs. 


Shs. 
Shs. 


Shs. 


shares of 
each. 


*Where there are shares of different kinds or nmounts (e.g., Preference and Ordinary or Shs. 20 


and 1s.) state the number and nominal values separately. 


tIf the shares are of different kinds, state them separately. 


{Where various amounts have been called, or there are shares of different kinds, state them 


separately. 


§Include what has been received on forfeited as well as on existing shares. 
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Total amount of share warrants to bearer Issued Shs. 
issued and surrendered respectively since Surrendered Shs. 
the date of the last Return. 


Number of shares comprised in each share 
warrant to bearer. 


Total amount of the indebtedness of the Com- Shs. 
pany in respect of all mortgages and 
charges of the kind which are required to 
be registered with the Registrar of Com- 
panies under the Companies Ordinance, 

1931. 


Copy of last audited Balance Sheet of the Company. 


Notge.—Except where the Company is a ‘‘Private Company’’ within the 
meaning of section 27 of the Companies Ordinance, 1931, this Return must 
include a written copy, certified by a Director or by the Manager or Secretary 
of the Company to be a true copy, of the last balance sheet which has been 
audited by the Company’s auditors (including every document required by 
law to be annexed thereto) together with a copy of the report of the auditors 
thereon (certified as aforesaid), and if any such balance sheet is in a foreign 
language there must also be annexed to it a translation thereof in English 
certified in the prescribed manner to be a correct translation. If the said last 
balance sheet did not comply with the requirements of the law as in force at 
the date of the audit with respect to the form of balance sheets there must 
be made such additions to and corrections in the said copy as would have been 
required to be made in the said balance sheet in order to make it comply with 
the said requirements, and the fact that the said copy has been so amended 
must be stated thereon. 


Private Company. 
Certificates to be given by a Private Company. 

(a) ‘I certify that the Company has not since the date of the *last Annual 
Return issued any invitation to the public to subscribe for any shares or 
debentures of the Company.” 

(Signature) , 
(State whether Director or Secretary). 

(b) Should the number of members of the Company exceed fifty the 
following certificate is also required— 

“T certify that the excess of members of the Company above fifty con- 

sists wholly of persons who are in the employment of the Company and/or 

of persons who, having been formerly in the employment of the Company 


were while in such employment, and have continued after the determina- 
tion of such employment to be, members of the Company.”’ 


(Signature), 
(State whether Director or Secretary). 
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Norz.—Banking companies must add a list of all their places of business. 


The Return must be signed at the end by.a Director or by the Manager 
or Secretary of the Company. 


Delivered for filing by 


Particulars of the tDirectors of the 
Company, Limited, at the date of the Annual Return. 


{The present Any former Nationality of 
Christian Name | Christian Name - ° origin (if other 5 fi : 

or Names and or Names or Nationality than the present pendensiel | poctipetionts me 

Surname Surname i__nationality.) t 7 ee 


1 
Usual | §Other business 


* In the case of the first Annual Return strike out the words ‘‘last Annual Return’’ and substitute 
therefor the words ‘‘Incorporation of the Company.” 

+ ‘‘Director’’ includes any person who occupies the position of a Director by whatever name 
called and any person in accordance with whose directions or instructions the Directors of a Company 
are accustomed to act. 

} In the case of a Corporation its corporate name and registered or principal office should be shown. 

_ § In the case of an individual who has no business occupation but bolds any other directorship °F 
directorships particulars of that directorship or of some one of those directorships must be entered. 
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SIXTH SCHEDULE. 
(Section 131). 


Form or STATEMENT TO BE PUBLISHED BY BANKING AND INSURANCE COMPANIES 
AND Deposit, PROVIDENT OR BENEFIT SOCIETIES. 


*The share capital of the company is , divided 
into shares of each. 

The number of shares issued is é 

Calls to the amount of shillings per share have been made, 
under which the sum of ; shillings has been received. 


The liabilities of the company on the first day of January (or July) were— 
Debts owing to sundry persons by the company : 

On judgment, Shs. 
On specialty, Shs. 
On notes or bills, Shs. 
On simple contracts, Shs. 
On estimated liabilities, Shs. 

The assets of the company on that day were— 
Government securities (stating them). 
Bills of exchange and promissory notes, Shs. 
Cash at the bankers, Shs. 
Other securities, Shs. 


SEVENTH SCHEDULE. 
(SECTION 256). 


PROVISIONS WHICH DO NOT APPLY IN THE CASE OF A WINDING UP SUBJECT TO 
SUPERVISION OF THE COURT. 


Statement of Companies’ affairs to be submitted to Official ss. 180 
Receiver. 

Report by Official Reciver. 8. 181 

Power of Court to appoint Liquidator. s. 182 

Appointment and powers of provisional Liquidator. s. 183 

Appointment, style, etc., of Liquidators. s. 184 

Provisions where person other than Official Receiver is s. 185 
appointed Liquidator. 


Provisions as to Liquidators. s. 186 
General provisions as to Liquidators. s. 187 (except 
sub-s. (5)) 
Exercise and control of Liquidators’ powers. s. 191 
Books to be kept by Liquidator. s. 192 


*If the company has no share capital, the portion of the statement relating to capital and shares 
must be omitted. 
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Audit of Liquidators’ accounts in winding up. 8 
Control of Registrar over Liquidators. 8. 
Release of Liquidators. s. 195 
Meeting of creditors and contributories to determine whether  s. 
committee of inspection shall be appointed. 
Constitution and proceedings of committee of inspection. 8 
Appointment of special manager. 8. 
Power to order public examination of promoters, directors, etc. s. 212 
Power to restrain fraudulent persons from managing companies. s 
Delegation to Liquidator of certain powers of court. 8. 
Power to appoint Official Receiver as receiver for debenture 5 
holders or creditors. 


* 285 (2) 


EIGHTH SCHEDULE. 
(SEcTIONS 293, 306 AND 347). 


TABLE OF FEES To BE PAID TO THE REGISTRAR. 


I.—By a CoMPANY HAVING A SHARE CAPITAL. 
Shs. Cts. 
For registration of a company whose nominal share capital does not 
exceed Shs. 40,000/- SE at we aes ae .. 40 00 


For registration of a company whose nominal share capital exceeds 
Shs. 40,000/-, the following fees, regulated according to the 


amount of nominal share capital (that is to say)— Shs. Cts. 
For every Shs. 20,000/- of nominal share capital, or 
part of Shs. 20,000/-, up to Shs. 100,000/- «. 20 00 


For every Shs. 20,000/- of nominal share capital, or 

part of Shs. 20,000/-, after the first Shs. 100 ee 

up to Shs. 2,000,000/- ae 5 00 
For every Shs. 20,000/- of nominal share capital, or 

part of Shs. 20,000/-, after the first Shs.2,000,000/- 1 00 

For registration of any increase of share capital made after the first 
registration of the company, the sane fees per Shs. 20,000/-, or 
part of Shs. 20,000/-, as would have been payable if the increased 
share capital had formed part of the original share capital at the 
time of registration : 

Provided that no company shall be lable to pay in respect of 
nominal share capital, on registration or afterwards, any greater 
amount of fees than Shs. 1,000/-, taking into account in the case 
of fees payable on an increase of share capital after registration 
the fees paid on registration. 

For registration of any existing company, except such companies as 
are by this Ordinance exempted from payment of fees in respect 
of registration under this Ordinance, the same fee as is charged 
for registering a new company. 
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Shs. Cts. 


For registering any document by this Ordinance required or authorised 
to be registered or required to be delivered, sent or forwarded to 
the registrar other than the memorandum or the abstract required 
to be delivered to the registrar by a receiver or manager or the 
statement required to be sent to the registrar by the liquidator in 
a winding up in the Territory Ps eee ane re a 

For making a record of any fact by this Ordinance required or 
authorised to be recorded by the registrar 


II.—By a COMPANY NOT HAVING A SHARE CAPITAL. 


For registration of a,company whose number of members as stated in 
the articles does not exceed 25 


For registration of a company whose number of members as stated in 
the articles exceeds 25, but does not exceed 100, the above fee 
of Shs. 40/- with an additional Shs. 20/- for every additional 
25 members or less after the first 25. 


For registration of a company whose number of members as stated in 
the articles exceeds 100 but is not stated to be unlimited, a fee 
of Shs. 100/- with an additional Shs. 5/- for every additional 50 
members or less after the first 100. 


For registration of a company in which the number of members is 
stated in the articles to be unlimited 


For registration of any increase on the number of members made after 
the registration of the company in respect of every 50 members, 
or less than 50 members, of that increase... e 


Provided that no company shall be liable to pay on the whole a 
greater fee than Shs. 400/- in respect of its number of members, 
taking into account the fee paid on the first registration of the 
company. 

For registration of any existing company, except such companies as 
are by this Ordinance exempted from payment of fees in respect 
of registration under this Ordinance, the same fee as is charged 
for registering a new company. 


For registering any document by this Ordinance required or 
authorised to be registered or required to be delivered, sent or for- 
warded to the registrar, other than the memorandum or the 
abstract required to be delivered to the registrar by a receiver 
or manager or the statement required to be sent to the registrar 
by the liquidator in a winding up in the Territory ... 


For making a record of any fact by this Ordinance required or 
authorised to be recorded by the registrar 


40 00 


. 400 00 


5 0 


5 00 


III.—By a CoMPANy TO WHICH ParT XII oF THIS ORDINANCE APPLIES. 


For registering any document required to be delivered to the registrar 
under Part XTI of this Ordinance 


5 00 
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NINTH SCHEDULE. 
(SgcTIon 335). 


PROVISION REFERRED TO IN SECTION 335 OF THE ORDINANCE. 
Provisions relating to— 


(1) (2) 


Conclusiveness of certificate of incorporation; 

Specific requirements as to particulars in prospectus; 

Prohibition of allotment in certain cases unless statement 
in lieu of prospectus delivered to registrar; 

Return as to allotments; 

Registration of charges created by company; 

Duty of company to register charges created by company; 

Duty of company to register charges existing on property 
acquired ; 

Application of Part IV to companies incorporated outside 
the Territory; 

Restriction on commencement of business; 

The particulars as to directors and indebtedness of the 
company ; 

Statutory meeting and statutory report; 

Auditors’ report and right to information and explanations; 

Restrictions on appointment or advertisement of director; 

Notice by liquidator of his appointment; 

Delivery to registrar of accounts of receivers and managers; 

Documents, etc., to be delivered to registrar by companies 
carrying on business in the Territory; 

Return to be delivered to registrar where documents, etc., 
altered; 

Balance sheet of company carrying on business in the 
Territory ; 

Obligation to state name of company, etc. 


Passed in the Legislative Council on the twenty-fourth 
day of October, 1931. 


G. F. Sayers, 
Clerk of the Legislative Council. 
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TANGANYIKA TERRITORY. 


No. 47 or 1931. 


I ASSENT 


G. S. SyMgs, 
Governor. 


20TH NOVEMBER, 1931. 


An Ordinance to amend the King’s African Rifles 
Reserve of Officers Ordinance. 


[20TH NoveMBER, 1931. | 


Enactep by the Governor of Tanganyika with the advice 
and consent of the Legislative Council thereof. 


Short title. 1. This Ordinance may be cited as the King’s African 
Rifles Reserve of Officers (Amendment) Ordinance, 1931, 
and shall be read as one with the King’s African Rifles 
Reserve of Officers Ordinance, hereinafter referred to as 
the principal Ordinance. 


Amendment 2. Section 2 of the principal Ordinance is hereby 
creas’ amended by the addition of the following words at the end 
of the interpretation of the expression ‘‘unit’’ :— 
‘‘and includes the Supply and Transport Corps of 
the King’s African Rifles’’. 


Repeal and 3. Section 4 of the principal Ordinance is hereby 
repiscemer' repealed and replaced as follows :— 
Bt hp: dy ser Conet 4. The Reserve shall consist of British subjects 


Reserve. | Who are permanently resident in East Africa’. 


Amendment 4. Section 8 of the principal Ordinance is hereby 


of section & 


of Cap.45. amended by the substitution of the word ‘‘unit’’ for the 
words ‘‘Battalion of the King’s African Rifles’. 
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Amendment 


5. Section 10 of the principal Ordinance is hereby Amendment 
amended by the substitution of the word ‘‘unit’’ for the of Cap. 45. 
word ‘“‘battalion’’ wherever in such section the last- 
mentioned word appears. 


6. Sections 7, 11, 16, 17 and 20 of the principal Amendment 
Ordinance are hereby amended by the substitution of the 7, 11, 16, 17, 
words ‘Brigade Commander’’ for the words ‘‘Officer snd 20 of 
Commanding Troops’’ wherever in such sections the last- ~°” “” 
mentioned words appear. 


Passed in the Legislative Council on the twenty-fourth 
day of October, 1931. 


G. F. Sayers, 
Clerk of the Legislative Council. 


Printed and Published by the Government Printer, Dares Salaam.—Price Shs. 3/- 
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No. 48 oF 1931. 


I ASSENT 


G. S. Symes, 
Governor. 


4TH DeEcEMBER, 1931. 
An Ordinance to amend the Customs Tariff Ordinance, 1930. 
{47H December, 1931]. 


EnacTEp by the Governor of Tanganyika with the advice 
and consent of the Legislative Council thereof. 


1. This Ordinance may be cited as the Customs Tariff Short title. 
(Amendment) (No. 2) Ordinance, 1931, and shall be read 
as one with the Customs Tariff Ordinance, 1930, herein- 
after referred to as the principal Ordinance. 

2. Section 4 of the principal Ordinance is hereby Amendment 
amended by substituting the word ‘any’ for the word of Od Ne 
“excise’’ in the twenty-third line thereof. "16 of 1930. 


3. The Schedule to the principal Ordinance is hereby amendment 
amended by deleting therefrom items 7 (a) (i) and (Reon xe. 
7 (b) (i), 17 (a), 21 (a) and (c), 23, 24, 25, 26, 27 (a), 42 (c), 16 of 1930. 
44, 45, 58 (h) and (k), 61 (a) and (b), 95, 102, 104, 117, 118, 

120, 131, 134, 140 (b) and (c), 146, 164, and 171, and sub- 
stituting therefor the following :— 
ITEM. ARTICLE. DUTY. 

7 (a) Wheat— 

(i) In the grain eee og ... Per 100 lbs. Shs. 3/- 
(plus a suspended duty 
of Sh. 1/50 per 100 Ibs.). 
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ITEM. ARTICLE. DUTY. 

(ii) Ground or otherwise prepared ... Per 100 Ibs. Shs. 3/- 
(plus a suspended duty 
F of Shs. 3/- per 100 Ibs.). 
7 (b) Rice— 

(i) In the grain Per 100 Ibs. Shs. 4/- 
(plus a suspended duty 
of Shs. 2/- per 100 lbs.). 

17° Milk— : 

(a) Condensed, desiccated or preserved 

n.e.e. & : re ... Per 100 lbs. Shs. 10/- 
(or 20% ad _ valorem 
whichever is the greater). 

21 Salt— 

(a) Rock or crushed rock s1lt imported in 
bulk a ee ane ... Free. 
(c) Curing or dairy, imported in bulk ... Free. 

23 Sugar, refined or unrefined, including Jaggery Per 100 lbs. Shs. 6/- 
(plus a suspended duty 
of Shs. 6/- per 100 lIbs.). 

24 Tea Ae “ae Bs Ms is ... Per lb. Cents 50. 

25 Ale, beer, cider, perry and stout, all kinds, of 

a strength exceeding 3% of proof spirit ... Per Imp. gal Shs. 3/-. 

26 Beverages, cordials and syrups, n.e.e., not 

exceeding 3% of proof spirit Per Imp. gal Shs. 4/-. 
27° Spirits— 
(a) Perfumed Per Imp. gal Shs. 60/- 
(or 380% ad _ valorem 
whichever is the greater). 
44 Airships, aeroplanes and other aircraft and 
completed parts and accessories thereof ... Free. 
45 Bolts, nuts, nails, screws, rivets, hinges and 
washers oe * hes ... Ad valorem 10%. 
58 (h) Metals of all sorts, n.e.e., including 
brazing and soldering alloys, in plates, 
sheets, rods, bars, blocks, ingots or pigs Ad valorem 10%. 
61 (a) Motor cars, motor and steam lorries of 


a carrying capacity of less than 3,000 lbs., 
motor cycles and other mechanically 
propelled road vehicles and_ chassis 
thereof, n.e.e., together with their appro- 
priate initial equipment pile ae 


Ad valorem 15%. 
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ITEM. 


95 


102 


104 


117 


118 


140 


164 


171 


ARTICLE. 


(b) Motor and stean: lorries of a carrying 
capacity of 3,000 lbs. and over, and 
chassis thereof, n.e.e., together with their 
appropriate initial equizment 

Grease, axle and lubricating 


Oils— 
(a) Lubricating 


(b) Other n.e.e. 
Soap of all kinds, soap powders Ae ocnants 


Silicate of soda, caustic soda and caustic 
potash, litharge, saltpetre, roll sulphur, 
phosphoric acid paste and similar sugar 
clarifying agents, in bulk se 

Sulphate of copper, arsenate and arsenite of 
copper, arsenate of lead, cyanogas, naptha- 
line, animal dips, insect sprays und other 
substances for the prevention or destruction 
of pests and for the prevention and cure of 
diseases in animals, plants or trees 


(b) Photographs, including enlargements and 
reproductions, having only a personal or 
sentimental value to the importer and not 
intended for sale 


Other, n.e.e., including picture postcards: 
Christmas, New Year, birthday or similar 
cards, calendars or calendur mounts, 
menu cards and other forms of stationery 
imported as such, whether Pare 
pictures or otherwise 


Packing materials: metal drums wad tne 
empty; tin plates; multiple and water- 
proof bags; cardboard boxes, cartons and 
discs, and other articles, not specially pro- 
vided for, imported for the packing of oil, 
kerosene or motor spirit, or of goods the 
product of agricultural, manufacturing or 
industrial operations within the Territory 


LS 


(c 


Uniforms and appointments imported by or 
on behalf of the Boy Scout, Girl Guide or 
other similar Association , 


DUTY. 


Free. 


Per lb. Cents 5 (or 15% 
ad valorem, whichever is 
the greater). 


Per Imp. gal. Cents 40 
(or 15% ad _ valorem 
whichever is the greater). 
Ad valorem 20%. 


Per 100 lbs. Shs. 5/- 
(or 20% ad_ valorem 
whichever is the greater). 


Free. 


Free. 


Free. 


Ad valorem 20%. 


Free. 


Free. 
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Further |, _ 4. The Schedule to the principal Ordinance is hereby 
to Schedule. further amended by the deletion from ‘‘General Notes’ 
appended thereto of the following paragraph :— 

‘Piece goods shall not include material which 
is defined by selvedge or by pattern for cutting up 
into separate articles.’’ 


Passed by the Legislative Council on the fourth day of 
December, 1931. 


G. F. Sayers, 
Clerk of the Legislative Council. 


Printed and Published by the Government Printer, Dar es Salaam.—/5 cents (2d.) 
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Supplement No. 1 to the Tanganyika Territory, Gazette, Vol. XII, No. 62, 
dated 11th December, 1931. 


TANGANYIKA TERRITORY. 


No. 49 oF 1931. 


I ASSENT 


G. 8. SyMeEs, 
Governor. 


11TH DeEcEmMBER, 1931. 


An Ordinance relating to Excise Duties Agreements. 
[11rH Decemser, 1931]. 


Enactep by the Governor of Tanganyika with the advice 
and consent of the Legislative Council thereof. 


1. This Ordinance may be cited as the Excise Duties short title. 
Agreements Ordinance, 1931. 


2. In this Ordinance— _~ Inter. 

“East African Dependency’’ means the Colony and Protec- *“4™ 
torate of Kenya or the Uganda Protectorate or any 
other territory in Eastern Africa which may, after 
the commencement of this Ordinance, become with the 
Government of Tanganyika a party to an agreement 
under section 6 of the Customs Tariff Ordinance, 
1930; 

“duty of excise’’ means the internal duty leviable on any 
article or commodity manufactured in the territory of 
any East African Dependency. 


3. The Governor, by and with the advice of the Execu- authority 


tive Council, may enter into an agreement with the conferred on 
a + ep e Governor 
Government of any East African Dependency providing to enter into 


th at— agreements. 
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(a) no duty of excise not already existing shall be 
imposed by one pare to the agreement without prior 
consultation with the other party to the agreement as 
to its imposition and the rate of, duty to be imposed; 

(b) the parties to the agreement shall as soon as practic- 
able promote legislation with a view to the imposition 
of duties of excise in the same manner and at the same 
rates on articles or commodities manufactured in the 
territories of both parties to the agreement; 

(c) one party to the agreement shall transfer to the other 
party the duties of excise imposed in respect of articles 
or commodities which having been manufactured in 
the territory of one party are removed into the territory 
of the other party to ‘he agreement ; 

(a) where such article or commodity is subsequently 
exported from the territory of such other party to the 
agreement to any other East African Dependency such 
other party shall cause the full amount of the duty of 
excise received in respect of such article or commodity 
to be paid over to the Government of such Dependency. 


Agreements 4, A copy of every agreement entered into under the 


Mublishea, Authority of section 3 shall be published in the Gazette. 


Passed in the Legislative Council on the fourth day of 
Decembe>, 1931. 
G. F. Sayers, 
Clerk of the Legislative Council. 
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TANGANYIKA TERRITORY. 


No. 50 oF 1931. 


I ASSENT 


G. S. Symzs, 
Governor. 


11TH DecEeMBER, 1931. 


An Ordinance to impose Duties of Excise. 
{ist January, 1932]. 


ENacTED by the Governor of Tanganyika with the advice 
and consent of the Legislative Council thereof. 

1. This Ordinance may be cited as the Excise Duties Short. title 
Ordinance, 1931, and shall come into operation on the 1st mencement. 
day of January, 1932. 


2. In ‘this Ordinance, unless the context otherwise peti 
requires— pie 
“eigarettes’’ means tobacco made up in the form of 

a Seer cigars or cigarillos prepared either from 
tobacco grown or produced in the Territory or from 
tobacco imported into the Territory or from a mixture 
of such tobaccos; 
“manufactured tobacco other than cigarettes’’ means 
tobacco made u 
a) ready for smoking in tobacco pipes, or 
b) ready for use in the making of cigarettes, or 
(c) in the form of cake, plug, roll or stick, 
prepared either from tobacco grown or produced in 
the Territory or from tobacco imported into the 
Territory or from a mixture of such tobaccos; 
“Comptroller’? means the Comptroller of Customs; 
“excisable article’? means any article chargeable with duty 
under this Ordinance. 
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Exciee 3. Subject to the provisions of this Ordinance there shall 
chargeable. be raised, levied, collected and paid, in the manner herein- 
after mentioned, an excise duty on the articles enumerated 
and at the rates prescribed in the Schedule to this 
Ordinance on all such articles manufactured on and after 


the first day of January, 1932, in the Territory : 


Provided that where a manufacturer converts an excis- 
able article chargeable with a lower rate of excise duty, 
and on which such duty has already been paid, into another 
excisable article chargeable with a higher rate of duty, 
he shall be required to pay only an excise duty equivalent 
to the difference between the two rates. 


Rebates and 4, A rebate of the excise duty payable or a refund of 
Citeas °f the excise duty paid may be granted by the Comptroller 
in respect of such articles as are referred to in this 
Ordinance when exported from the Territory to any place 
other than Kenya Colony and Protectorate, the Protec- 
torate of Uganda or a place in any territory into which 
they may be admitted free of customs duty by virtue of 
any agreement made under section 6 of the Customs Tariff 
Ordinance, 1930, provided that— 
(a) such articles shall only be exported through ap 
approved customs port; 
(b) every person so exporting such articles shall produce 
to the Comptroller such evidence of exportation as the 
Comptroller may require; and 
(c) if any such articles after having been so exported 
shall be brought into the Territory the excise duty 
in force at the date of importation shall be payable 
by the importer. 


Remissions. 5. The Comptroller may remit the duties due on excisable 
articles which have been— 

(a) destroyed, on premises licensed under this Ordinance 
under proper customs authority, or by the proprietor 
or other person having control over the same; 

(b) destroyed by fire or other unavoidable accident when 
on premises licensed under this Ordinance, 

and may make such allowance as he may think fit in respect 
of losses in weight through evaporation or other cause. 


Licence to  6.—(1) No person shall manufacture any excisable 
manufacture. article except in a factory or set of premises licensed under 
this Ordinance, 
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(2) Licences shall be issued by the Comptroller upon 
payment of a fee of twenty shillings for each such licence. 

(3) A separate licence shall be required in respect of 
each factory or set of premises where an excisable article 
shall be manufactured. 

(4) Where the manufacture of excisable articles has been 
discontinued at a factory or set of premises in respect of 
which a licence has been issued, the licence may, with the 
approval of the Comptroller, be transferred to another 
factory or set of premises. 

(5) A licence shall be in such form as may be prescribed 
and shall expire on the thirty-first day of December next 
after the date of issue. 


7. Such duties as are required to be paid under this Payment of 
Ordinance shall be paid in the manner and at the time “"* 
prescribed. 


8. Every holder of a licence to manufacture excisable Records to 
articles shall keep such records and shall render such » ¥P+- 
returns as may be prescribed relating to the quantity of 
excisable articles manufactured under the authority of 
such licence, and containing such other particulars as may 
be prescribed for the purpose of securing the due observ- 
ance of this Ordinance, and all such records and copies of 
all such returns shall be kept in the factory to which they 
relate. 


9.—(1) Any officer of the Customs or any other person Power to 
authorised in writing by the Comptroller shall at all pert, oo 
reasonable times have access to any factory or place in records,’ and 
which any excisable article is manufactured and may Pity, fr 
inspect any part of the same and any records or copies of of inspec- 
returns required by this Ordinance to be kept therein, and "°™ 
mee ele any person appearing to be in control of 
such factory or place or employed therein in such manner 
as he may reasonably think fit for the purpose of satisfying 
himself of the due observance of this Ordinance. 

(2) Any person who shall obstruct any officer of the 
Customs or any other authorised person in the exercise of 
the powers conferred upon him by this section, or who shall 
neglect or refuse to comply with any lawful request of such 
officer or authorised person, or who shall refuse to answer 
or shall knowingly make a false answer to any question 
lawfully put by such officer or authorised person in the 
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exercise of the power conferred upon him by this section, 
shall be liable to a fine not exceeding one thousand shillings, 
or, in default of payment, to imprisonment for a term not 
exceeding three months. 


Offences and 10.—(1) Any person shall be guilty of an offence against 
eeree (this Onliancs va Bae 5 

(a) he shall evade the payment of any excise duty pay- 
able under this Ordinance; 

(b) he shall obtain any rebate or refund under section 4 
hereof to which he shall not be entitled; 

(c) he shall make any false declaration on any document 
or shall make any false statement on any record 
required under this Ordinance; 

(d) he shall contravene any of the provisions of sections 
6, 7 and 8 hereof. 

(2) Any person who commits an offence against this 
Ordinance for which no penalty is expressly provided shall 
be liable to a fine not exceeding two thousand shillings or 
to imprisonment for a term not exceeding one year, or to 
both such fine and imprisonment : 

Provided that any person convicted of an offence against 
sub-section 1 (a) or (b) of this section shall, in addition to 
such penalty as aforesaid, be liable to a fine not exceeding 
twice the amount of the excise duty which he shall have 
evaded or of the rebate or refund which he shall have 
unlawfully obtained. 


Offences by 1. If any offence against this Ordinance shall be 
partner committed by a company, the secretary and the person who 
ships. shall be in control of the business thereof in the Territory 
shall each be liable to the penalties for such offence, and if 
any such offence shall be committed by a firm or partnership 
every member thereof and the person in control of the 
business thereof in the Territory shall each be liable to 
such penalties : 
Provided that nothing in this section shall exempt any 
other person from liability in respect of such offence. 
Settlement —_ 12.—(1) If any dispute shall arise between any officer of 
by Comp. the Customs and any person with reference to any contra- 
troller. vention of this Ordinance, the Comptroller may, with the 
consent in writing of such person, inquire into and 
determine such dispute, and shall have power by order to 
impose, enforce, mitigate or remit any penalty which he 
shall determine has been incurred. 
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(2) Every such order shall be final and without appeal 
and shall not be liable to be quashed on any account, and 
a copy thereof shall be delivered to such person and may 
be enforced in the same manner as a decree or order of the 


High Court. 


13. The Governor in Council may make rules prescribing Rules. 


any matters which this Ordinance authorises or requires 
to be prescribed, and for requiring returns to be made for 
the purpose of this Ordinance by persons licensed here- 
under, and generally for giving effect to this Ordinance. 


SCHEDULE. 


Rates or Excise DUTIEs. 


Shs. Cts. 

Sugar not including jaggery ... ive per cwt. 1 00 

Tea oa per Ib. 10 

Cigarettes ree we ma ey 75 
Manufactured tobacco other than 

cigarettes 3 50 


Passed in the Legislative Council on the fourth day of 


December, 1931. 


G. F. Savers, 
Clerk of the Legislative Council. 
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TANGANYIKA TERRITORY. 


No. 51 oF 1931. 


I ASSENT 


G. S. Symes, 
Governor. 


11TH DEcEMBER, 1931. 
An Ordinance to amend the Beer Ordinance, 1931. 
[1st January, 1932]. 


Enactep by the Governor of Tanganyika with the advice 
and consent of the Legislative Council thereof. 


Short title. 1. This Ordinance may be cited as the Beer(Amendment) 
Ordinance, 1931, and shall be read ag one with the Beer 
Ordinance, 1981, hereinafter referred to as the principal 
Ordinance. 


Amendment 2. Sub-section(1)of section 3 of the principal Ordinance 
ees) of is hereby amended by the deletion of the words ‘‘On and 
section 30f after a date to be fixed by the Governor by proclamation 


ora © in the Gazette’’. 


Repealand 3. Section 4 of the principal Ordinance is hereby 
vr ences repealed and re-enacted as follows :— 
of Ord. No.8. “Excisoduty 4. There shall be charged, levied, collected and 
“paid in respect of beer brewed in the Territory 
duty calculated according to the specific gravity 
of the worts thereof, that is to say :— 

Upon every thirty-six gallons of wort of a 
specific gravity of one thousand and fifty-five 
degrees the duty of Shs.40/- and so in proportion 
for any difference in quantity or gravity. 

The Governor may, by order, with the consent 
nt the Legislative Council, revoke or vary the said 

uty.” 
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4. This Ordinance shall commence and come _ into Operation. 
operation on the Ist day of January, 1932. 


Passed in the Legislative Council on the fourth day of 
December 1931. 


G. F. Sayers, 
Clerk of the Legislative Council. 
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TANGANYIKA TERRITORY. 


No. 52 oF 1931. 


I ASSENT 


G. S. Symes, 
Governor. 


11TH DecEemBER, 1931. 


An Ordinance to impose a Tax on Official Salaries. 
[1st January, 1932]. 


Enactep by the Governor of Tanganyika with the advice 
and consent of the Legislative Council thereof. 


Short title 1. This Ordinance may be cited as the Tax on Official 
and commen Salaries Ordinance, 1931, and shall come into operation 
on the first day of January, 1932. 


2. In this Ordinance— 
Inter- ‘‘salary’’ means the salary paid to an officer in respect of 
pretation. services rendered after the 31st day of December, 1931, 
whether such officer is in the Territory or on leave 
from the Territory and includes duty allowance, 
personal allowance, acting allowance, compensatory 
allowance and such other allowances as the Governor 
in Council may, by order, prescribe; 

‘‘personal allowance’? means a special addition to salary 
granted personally for the time being to an officer; 

‘acting allowance’ means the allowance paid in accord- 
ance with the regulations to an officer while he is acting 
in a senior office; 

“duty allowance’? means an allowance paid to an officer 
in respect of specified duties and includes an allowance 
paid in lieu of private practice; 

“compensatory allowance’’ means an allowance paid to an 
officer in adjustment of the effects of changes in 
currency ; 
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“public service’’ means the service of the Government of 
the Tanganyika Territory and includes service in the 
Territory with the Southern Brigade of the King’s 
African Rifles, the East African Agricultural 
Research Station, Amani, the Inter-territorial 
Language Committee and the Joint East African 
Meteorological Service. 


3. It shall be lawful for the Governor in Council, by Power to | 
order, to impose a tax at a rate to be specified in such order Gout” 
on the salary of every officer in the public service and from impose and 
time to time to vary the rate of such tax or to suspend it *™°""™™ 
for any specified month or months, and to exempt from 
tax any person or class of persons : 

Provided that no tax may be imposed under this Ordin- 
ance at a rate higher than ten per centum of the salary of 
any officer, or on any salary which does not exceed seventy 
shillings per mensem. 


4. Whenever an order under section 3 of this Ordinance Tressurer 
has been made it shall be lawful for the Treasurer and deductions 
his agents at the time of payment to deduct from the salary ‘om sularies. 
of each officer in the pune service the amount of tax pay- 
able by such officer in respect of the period for which salary 
is then due and payable : 

Provided that no deduction shall have the effect of 
reducing the salary of any officer below the sum of seventy 


shillings per mensem. 


5. The proceeds of the tax shall form part of the public Tex in sid 
revenue of the Territory. reieniie 


revenue. 


6. The provisions of this Ordinance shall not apply to Exemption. 
the salary of the officer administering the Government. 


7. This Ordinance shall continue in force until the Operation. 
thirty-first day of December, 1932, and shall then expire : 
Provided that the Governor may, by order, with the 
approval of the Legislative Council and of the Secretary 
of State declare that this Ordinance shall remain in force 
until a date to be fixed in such order. 


Passed in the Legislative Council on the fourth day of 
December, 1931. 


G. F. Sayers, 
Clerk of the Legislative Council. 
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TANGANYIKA TERRITORY. 


No. 53 oF 1931. 


I ASSENT 


G. S. Symes, 
Governor. 


11TH DeEcEMBER, 1931. 


An Ordinance to amend the Tanganyika Railways 
Provident Fund Ordinance. 


(11TH DeceMBER, 1931]. 


Enactep by the Governor of Tanganyika with the advice 
and consent of the Legislative Council thereof. 


Short title. 1. This Ordinance may be cited as the Tanganyika 
Railways Provident Fund (Amendment No. 2) Onl nan 
1931. 


Repealand 2. Section 20 of the Tanganyika Railways Provident 
reenactment Fund Ordinance is hereby repealed and re-enacted as 
of Cap. 38. follows :— 

“Gratuities  20.—(1) The General Manager of the Rail- 
ways may also at his discretion and with the 
approval of the Governor in Council grant :— 

(a) to a depositor, on his retirement, or, in the 
case of his death, to his widow or children, 
for good and faithful continuous service of 
not less than fifteen years; 

(b) to a depositor with not less than seven years’ 
good and faithful continuous service, who is 
removed in consequence of the abolition of 
his office, or for the purpose of facilitating 
improvements in the organisation of the 
Railways by which greater economy can be 
effected, 
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a gratuity of a sum equal to half a month’s 
salary at the time of retirement, death or removal 
(as the case may be), in respect of each year’s 
service in the Railways: 


Provided that service in excess of twenty-five 
years or in respect of which pension or gratuity 
may be payable under the law regulating pensions 
shall not be taken into account for the purposes 
of a gratuity under this Ordinance. 

(2) For the purposes of this section ‘con- 
tinuous service’ shall mean continuous service 
in the Railways or partly in the Railways and 
partly in some other Department of the Govern- 
ment.” 


3. This Ordinance shall be deemed to have commenced Commence- 
and come into operation on the first day of January, 1931. ™°"* 


Passed in the Legislative Council on the fourth day of 
December, 1931. 


G. F. Sayers, 
Clerk of the Legislative Council. 
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TANGANYIKA TERRITORY. 


No. 54 oF 1931. 


I -ASSENT 


G. S. Symes, 
Governor. 


11TH DeEcEMBER, 1931. 


An Ordinance to amend the Land Acquisition Ordinance. 


Short title. 


Cap. 71 


Amendment 
of section 2 
of Cap. 71. 


(11TH DecemBEr, 1931]. 


Enactep by the Governor of Tanganyika with the advice 
and consent of the Legislative Council thereof. 


1. This Ordinance may be cited as the Land Acquisition 
(Amendment) Ordinance, 1931, and shall be read as one 
with the Land Acquisition Ordinance (hereinafter referred 
to as the ‘“‘principal Ordinance’). 


2.—(1) Section 2 of the principal Ordinance is hereby 
amended by the addition of the following paragraph to the 
definition of ‘‘Public i eed — 

‘*(f) for obtaining control over land required 
for or in connection with the construction of any 
work to be carried out by a company and declared 
by the Governor with the consent of the Legis- 
lative Council under section 30 to be a public 
purpose within the meaning of this Ordinance.” 


(2) Section 2 of the principal Ordinance is hereby 
further amended by the addition of the following defini- 
tion :— 

‘* ‘company’ means a company incorporated in 
the Territory, or a company incorporated outside 
the Territory which has complied with the pro- 
visions of section 321 of the Companies 
Ordinance, 1931.” i 
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3. The principal Ordinance is hereby amended by the Addition of 


addition of the following four new sections :— seetiovie to 
“Application 30. It shall be lawful for the Governor to make Ce 
Ordinance to Such enquiry as he shall deem proper into the 
companies. purpose for which any company desires to acquire 
any land and if he is satisfied that such land is 
required for the purpose of the construction of 
works of public utility he may, with consent of 
the Legislative Council to be signified by resolu- 
tion thereof, declare such purpose to be a ‘public 
purpose’ within the meaning of this Ordinance . 
and, by order published in the Gazette, may em- 
power the company to exercise the powers of this 
Ordinance for the acquisition of ‘such land; in 
such case the powers and duties conferred and 
imposed upon the Governor and the Chief 
Secretary by section 3 and sections 5 to 
29 of this Ordinance shall be exercised in respect 
of the acquisition of such land by or on behalf of 
such company and its secretary or other proper 
officer, respectively. 
“Conditions 31, It shall be lawful for the Governor to 
to be imposed : “gs 
upon a require any company as a condition precedent to 
company any declaration under section 30, to enter into 
empowered ° A . 
toacquire @ contract with the Government making stipula- 
Jand. tions to the satisfaction of the Governor with 
regard to any of the following matters :— 


(a) the provision of security for the payment 
of the cost of acquisition of land and other 
compensation ; 

(b) the terms on which the land shall be held; 

(c) the time within which and the conditions 
under which the work shall be executed and 
maintained; and 

(d) the terms on which the public shall be 
entitled to use and derive benefit from the 
work and to deal with the company in con- 
nection therewith. : 

cpublication 32. Upon the execution of any contract referred 
imposed upon tO in section 31 hereof, the stipulations contained 
company. in such contract shall be embodied in the order of 

the Governor mentioned in section 30 and shall 


be binding upon the public. 


Pa 


( 
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ete 33. On the publication of an order under 


of order. 


section 30, the company shall be entitled subject 
to any special conditions prescribed under section 
31 to acquire land compulsorily in the manner 
provided in this Ordinance and the lands when 
so acquired shall vest in the company and the 
company and its officers, agents and servants shall 
be empowered to do the several acts and things by 
sections 3 and 5 to 29 of this Ordinance made 
lawful for the Governor and the Chief Secretary 
or other Government officers and all moneys pay- 
able by the Treasurer in the case of acquisition 
by the Governor shall in such case be paid by the 
company and in all other respects the said sections 
of this Ordinance and the forms set out in the 
Schedule shall apply to the case of a company 
acquiring land in pursuance of this section 
meals mutandis as far as the same are applic- 
able.”’ 


Passed in the Legislative Council on the fourth day of 
December, 1931. 


G. F. Sayers, 
Clerk of the Legislative Council. 
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